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. _ Case Number:
Jennifer Convertibles, Inc. 10-13779

Amouni/Classification
$6,280,64 Unsecured

NOTE: See Raverse for List of Debtors/Case Numbers/ important details. This form should
not be used to make a ctaim for an administrative expense arising after the commencement D Check boy: if vou are
of the case. A "requast" for payment of an administrative expense may be filed pursuant to N4

110U.5.C. § 503, aware that anyone else has

filed a proof of claim retaling 10 I1he amounts reflected abave constitute your claim as
Name of Creditor and Address: the person or other entity to whom the debtor | YOU claim. Atachcopyol  |schaduted by the Debtor or pursuant to a filed claim. If
awes money or propert

¥ siatement giving particulars. L\, agree with the amounts set forth herein. and have no
i i g d to file thi
lll{l}l!Wﬂﬂ)ﬂww]ﬂ@gﬂlﬂﬂlﬂgﬂlllﬁllillllllll][llllllllll 2523979000038 1] Gy tisbox i you e Eroof of caim EXCEPT as saiog bolow. |
120 W.GERMANTOWN PIKE SUITE 120 . :;I'laes;mbtor or busiee in this If the amounts shown above are listed as Contingent,
PLYMbUTH MTG. PA 19462 ’ 'lirlnl‘ijquldated or Disputed, a proof of claim must be
' - iled.

If you have already filed a proof of claim with the
Bankruptcy Court or BMC, you do net need to file again.

Creditor Telephone Number () ‘pn{‘i]:,‘]y'nn THIS SPACE IS FOR COURT USE ONLY
Name and address where payment should be sent (if different from abave): Check this box to indicate that this

iOCT 0 5 2[]“] claim amends a previously filed claim.

Claim Number (if known): (SO D

Payment Telephone NumberiD\D 217 Y 1 BMC GROUP' Fited on: M \C\ . ._;C)\ )

T_AMOUNT OF CLAIM AS OF DATE CASE FILED § _\ ] "1 3, (O,

If all or pant of your claim is secured, complete item 4 below; however, |1a|| of your claim is unsecured, do not complete item 4.
If all or part of your claim is entitled to priorily, complete item 5.
If all or part of your claim qualifies as an administrative expense under 11 U.S.C. § 503(b)(9), complete item 6.

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

2. BASIS FOR CLAIM: (See instructions  |3. LAST FOUR DIGITS OF ANY NUMBER BY WHICH CREDITOR
QJ\ \ k&UbL #2and#3acn  ||DENTIFIES DEBTOR:
M m reverse side.) 3a. Debtor may have scheduled account as!
4. SECURED CLAIM (Sea instruction #4 on reverse side.) _
i ) Secured Claim Amount: §
Check the appropriate box if your ctaim is secured by a lien on DO NOT include the priotity pomon of
property or a right of set off and provide the requested information your claim here.
Nature of property or right of setoff: Unsecured Claim Amount:  $
Describe:

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

] Real Estate [] Motor Vehicle [] Other

Value of Property:  § Annual Interest Rate: g iffany: $ Basis for Perfection:

5. PRIORITY CLAIM .

EI Amount of Claim Entitled to Priority under 11 U.S.C. §507(a). Include ONLY the priarity portion of
If any portion of your claim falls in one of the following Unsecured Pricrity Claim Amount: 3 : your unsecured claim here.
categories, check the box and state the arnount, ’

You M specify the priority of the claim: Up to $2,600" of deposits toward purchase, lease, or rental of property or

D Domestic support obligations under 11 U.5.C. § 507{a)1 HA) or (a) +}{B). services for parsonal, family, or household use -11 U.S.C. § 507{a)(7).
D Wages, salaries, or commissions (up to 11,725}, earned within 180 days D Taxes or penafties owed to governmental units - 11 LLS.C. § 507(a)8).

before filing of the bankruptcy petition or cessation of the debtor's business, _ " . ' .

whichevar is eanlier - 11 U..C. § 507(a)(4). D Other - Speciy applicable paragraph of 11 U.S.C. §507(a){ ).

o : * Amounts are subject to adjustment on 4/1/13 and every 3 years thereafter
tions i -11U8.C. . f i Yy

D Contributions to an employee benefit plan - 11U.8.C. § 507(a)(5) with respect ) 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)(%): 5 2) 70 ’)':3

See instruction #6 on reverse side

7. CREDITS: The amount 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, purchase orders, invoices, itemized
statements of running accounts, contracts, court judgments, mortgages, and securily 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 documents are not available, please explain.
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 capy of this proof of claim. 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 it is actually received on or before 5:00 pm, prevailing Eastern Time on October 25, 2010 for __  USE ONLY
Non-Governmental Claimants OR on or before 5:00 pm, prevailing Eastern Time on January 18, 2011 for =l

. Jennifer Convertibl
Governmental Units .
BY MAIL TO: BY HAND OR OVERNIGHT DELIVERY TO: ”I" ” l ”"l ”l]
BMC Group, Inc BMC Group, Inc
Aftn; Jennifer Convertibles Claims Processing Attn: Jennifer Conventibles Claims Processing e
PO Box 3020 " 18750 Lake Drive East . )
Chanhassen, MN 55317-3020 Chanhassen, MN 55317 -
DATE SIGNATUR| T ergon filing this claim must sign it,"Sign and print nam« and title, if any, ofthe credltor or other person authorized to file this ctaim
\ % tat address and telephone number if different from tha notice address above. Attach copy of power of attarney, if any.
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Panally for presenting fraudulent cIarrFi isa gup ?b Sq‘J 000 or imprisonment for up to 5 years, or both. 18 U.5.C. §§ 1524/D 3571
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INSTRUCTIONS FOR PROOF OF CLAIM FORM

- The instructions and definitions be]ou rare general explanations of the law. In certain circumstances, such as bankruptcy cases not filed volumarily by
the deblor, there may be excepiions 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 inthe name of the tederal judicial district where the bankrupiey case wus
filed (for example Central District of Calitomia), the name of the debtor in the
bankruptcy casc, and the bankruptcy case number. If you received a notice of
the case from the Claims Agent, BMC Group. some or all of this information
may have been already completed.

Debtor Name Case No

Sceeattached shect

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 reccive notices issued during the bankruptey case, A
separate space is provided for the payment address if it differs from the notice
address. The creditor has a continuing ebligation to keep the court informed of its
current address. See Federal Rule of Bankruptey Procedure'(FRBP)AZO‘OHg).

1. Amount of Claim as of Date Case Filed:

State the total amount owed to the ereditor on the date of the Banknapiey filing.
Follow the instructions concerning whather to complete item, 4, 5and 6. Check
the box if interest or other chages are included in the ¢laim.

2. Basis Tor Claim: }

State the 1ype of debt or how it was incurred. Examples include goods sold,
money loaned, services performed, personal injury/wrongful death, car loan,
mortgage note, and credit card.

3. Last Four Digits of Any Number by Which Creditor Identifies Diebtor:
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 repont a change in the creditor’s name, a transferred claim, or
any other information that ¢lani fies a diflerenc e between this proofof daim and
the claim as scheduled by the debtor.

5. Amoeunt of Claim Euntitled to Priority Under 11 U.5.C. §50%a)

[fany portion of your claim fullsin oneor more of the listed aitegories, check the
appropriate box{es) and staie the amount entitled to priority. (Sec DEFINITIONS,
below.) A claim may be partly priority and partly non-priority. For example, in
some ofthe categories, the law limits the amount entitied to priority.

6. Amount of Claim that qualifics as an Administrative Expense under

11 U.8.C. §503(b}(9):

State the value ofany goods received by the debtor within 20 days before the date
of commencement for which the goods have been sold 10 1he debtor in the
ordinary course of the debtor’s business.

7. Credits:

An authorized sighature on his proof of claim servesas an acknowledgment that
when calculating the amount of the ¢laim, the creditor gave the debtor credit for
any payments received toward the debt

8. Supporting Documents:

Atiach to this proot of claitn torm redacted copics documenting the existence of
the debt and of any lien securing the debt. Y ou may also attach a summary,

You must also attach copics of documents that evidence perfection of any sccurity
interest. You may also attach a summmary. FRBP 3001(c) and {d}.

Do not send onginal decuments, as attachments may be destroyed after seanning.
Date and Signature: '

The person filing this proof of claim must stgn and date n FRBP 9011. [fthe
claim is filed dectronically, FRBP 5005(a)(2), authorizes Eourts to establ ish Tocal

. rules specifying what constitutes u signature. Print the name and title, if any, of

the creditor ot other person authorized to file this claim. State the fifer's address
and telephone number if'it differs from the address given on the top of the form
for purposes of receiving notices. Attach a complete copy of uny paewer of

attor ney. Criminal penalties apply for making a false statement on a proofefl
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

4. Secured Claim:

Check the appropriate box and provide the requested information i fthe claim is
folly or partially secured. Skip this section if the claim is entirely unsecured. (Sce
DEFINITIONS, below.) Siate the type and the value of propeny that secures the
claim, attach copies of lien documentation, and state annual interest rate and the
amount past ducon the claim as of the date ofthe bankruptey filing.

Applicable.”

Please read — important information:
are certifying that the state ments herein are true.

Be sure all items are answered on the claim form.

to the Claims Agent, BMC Group, at the address on the frunt of this form.

upon completion of this claim form, you

If not applicable, insert "Not

DEFINITIONS

INFORMATION

DEBTOR
A debior is the person, corpomtion, or othcr entity
that has filed a bankmptey case.

CREDITOR

A caeditor is any ‘persen, corporation, or other
entity to whom the debtor owed a debt on the date
that the bankruptey tase was filed.

CLAIM
A claim is the creditor's right to receive payment an

a debt that.was owed by the debtor on the date of

the bankruptey ﬁ]ing.- Sce 11 TLS.C. 8101 (5). A
claim may be secured or unsecured.

PROOF OF CLAIM

A form 1elling the bankruptey court how much the
debtor owed a creditor at the time the bankrupicy
case was filed (‘he amount of the creditor’s claim).
This form must be filed with the court-appointed
Claims Agem, BMC Group, at the address listed on
the reverse side of this page

SECURED CLAIM Under 11 U.S.C. §506{a)

A securad claim is one backed by a lien on property
of the debtor. The ¢laim is secured so long as the
cruditor has the right 1o be paid [rom the property
prior 10 ut her creditors.

The amount 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 estale or a security
interest in a car.

A lien may be voluntarily granted by a debior or
may be oblained through a coun proceeding. In
some states, a court judpnent is a lien. A claim also
may be secured it the creditor owes the debtor
money (has a right W seto ().

UNSECURED NONPRIORITY CLAIM

If a claim is net a secured claim it is an unsecured
claim. A claim may be partly secured and panly
unsecured i fthe property on which a creditor has a
lien is not worth emough to pay the creditor in full.

UNSECURED PRIORITY CLAIM Under 11
U.S.C. §507(a)

Prionity claims are certain categories of unsecured
claims that are paid Fom the available money or
property in a bankruptcy case before
unsecured claims.

Evidence of Perfection
Evidence of pertoction may include a morigage,
lien, certificate of ntle, financing statement, or other

other

document showing that the lien has been filed or
recorded.

Redacted

A document has been redacted when the person filing
it has masked, edited out, or othawise deleted,
certain information. A creditor should redact and use
only the last four digits of any social-security,
individual's 1ax-identification, or financial-account
number, all but the initials of a minor’s name and
enly the year of any person’s date ot birth,

Offers to Purchase a Claim

Certain entitiesare in the business of purchasing
claims for an amount less than the fice value ofthe
claims, One or more ofthese entities may contact the
creditor and offer to purchase the claim. Some of the
written communications from these entities may
casily be confused with official court documemation
orcommunications from the debtor, These entities do
not represent the bankruptey court or the debtor. The
creditor has no obligation to sell its claim, However,
if the creditor decides to sell its claim, any trenster of
such claim is subject to FRIBP 3001 (c), any
applicable provisions of'the Bankrupley Code (11
U.5.C.§ 101 etseq.). und any applicable orders of
the bunknuptcy cour.

" ONCE YOUR CLAM IS FILED YOQU CAN QBTAIN OR VERIFY YOUR CLAIM NUMBER BY VISITING www.bmcgroup.com




Hilltown Crossings, LP
Jennifer Convertibles
Pre-Petition Claim through 7/18/10

5/12/2010 2009 Annuals-Tax $ 3280865
6/1/2010 Rent _ $ 3,000.00
6/10/2010 Late Fee - Rent $ 150.00
6/16/2010 DBB - Legal Fees $ 359,10 Legal Fees incurred for non-payment of Rent
6/29/2010 3 months Rent $ 900000 -
711212010 Late Fee - Rent $ 150.00
7/14/2010 Tax Appeal Fee $ 174.38 .
7/14/2010 DBB - Legal Fees $ 1,258.20 Legal Fees incurred for non-payment of Rent

3

Total Pre Petition 17,372.33



Hilltown Crossings, LP
Jennifer Convertibles
Admin Claim through 8/31/10

8/12/2010 DBB - Legal Fees

Total Admin Claim

$

$

370.75 Legal Fees incurred for non-payment of Rent

370.75



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 Wlnc1g & Wincig
137 Fifth Avenue 9™ Floor

New York, NY 10010

Re:  Lease Dated July 1, 1999 as Amended (“Lease™) Between Hilltov.vn. Crossings, LP (“Landlord™)
and Jennifer Convertibles, Inc. (“Tengnt”) For Jennifer Convertibles (“Premises”) Located at
Hilltown Crossings, Hatfield, PA (*Property”)

Dear Owen:

Landlord is in receipt of your letter dated June 17, 2010 (“Nouce of Termination™), informing us that Tenant
has vacated the Premises effective June 15, 2010. Section 2 of the Second Amendment to Lease Agreement
_ (“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 followmg 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 payablc 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 mspectcd the Premises yet. Upon inspecting the Premises, if
Landlord determines that Tenant is responsible for any costs it deems necessary, it will invoice Tenant.
Should you have any questions or need assistarice please feel fres to contact me.

Best regards,

Real Eftate Paralegal anjd Lease Administrator

cc (via UPS 2™ Day): Jennifer Convertibles, Inc. cc (via email): Steve Wolfson
417 Crossways Park Drive Tom Verrichia
Woodbury, NY 11797 Ed Moyer
' : Marc Kanuk

Dashnee Brachelli.
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WINCIG & WINCIG JUN 1 8 2010
| o | By:

—

OwEN WINCIG

BERNARD WiNCIG 187 Tt Spenae, N York, N Y 10000

TAMARA KENWORTHEY TELEPHONE: 2|2-575-8333

UMar A. SHEIEH
OF COUNSEL

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

ANDREW KLINE

FACSIMILE: 2|2-575-8525

WASHINGTON D.C. CCUNSEL.
ADMITTED ONLY IN D.C & MD.

‘ 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 3hopping Center
OQur File No.: 1402-5584

Dear Kandria:
~ As you know, the referenced premises were vacated on June
15, 2010, left vacant and broom cledned. Delivered -lherewith,
-please find keys to the premises. Thank you for all courtesies
afforded in connection with this matXer. P
e

Vely truly yburs, .

OW/lc

Enclosures
H:\0610\061710-1402-5584-KJ ltr.doc




SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (the “Second
Amendment”) is made as of the \A day of OO |, 2009, by and between HILLTOWN
CROSSINGS, LP., a Pennsylvania limited partnership (the “Landlord”) and JENNIFER
CONVERTIBLES, INC,, a Delaware corporation (the “Tenant™).

WITNESSETH:

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

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

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

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

Amendment 1o Lease Agreement, all in accordance with the terms and conditions more specifically set
forth therein.

D. Lendlord and Tenant now desire to firther extend the Lease in accordmce with the
terms and conditions set forth herein,

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

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

1. Recitalsll)eﬁnitions. The foregoing recitals are truc and correct and are hereby

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

2. Extension of Term. Commencing on October 1, 2009, the Term of the Lease shall
continue upen the same terms and conditions set forth in the Leas: (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 writter 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) throngh the date of such termination. The parties acknowledge that Tenant
- docs not have any further 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 Chargs and the CAM Charge otherwise

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

r.':;




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
Tepresentations. :

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

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

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

full force and effect. This Second Amendment shall be binding upon and shall in the benefit
of the parties and their pennitted successors and assigns. ? q

«SIGNATURE PAGE TO FOLLOW -

7120120092

C:\Documents and Seftings\james\Local Sattings\Temporary Internet Files\OLK \Second Amendment_ Hillvown - Jennifer
Convertibles. DOC :




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

Witness:

LANDLORY):

HILLTOWN CROSSINGS, L.P., a Pennsylvania
limited partnership

By: HILLTOWN CROSSINGS CORP., a
Pennsylvania corporation, jis sole general
p

By:

Steven B. Wgifson, President

TENANT:
JENNIFER CONVERTIBLES, INC., a Delaware

By: Kﬁg »é- v

Neme/Title: . PE pAlel
ex=unve Y 7.

CONSENT OF GUARANTOR

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

Witmess:

ADT/A635/106/ 1624370+

JENNIFER CONVERTIBLES, INC.

ol Sl Lo

Namfe/Title:  £dwald 4 Texdpdert
ELElppriviE Y 'é("

© 07202009
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FIRST AMENDMENT TO LLEASE AGREEMENT

THIS FIRST AMENDMENT TO LEASE AGREEMENT (the “First Amendment”)
is made this %% day of %ﬁlu—h , 2004, by and between HILLTOWN CROSSINGS,
L.P., a Pennsylvania limited partnership (the “Landlord”) and JENNIFER HEEEFERSEN

CONVERTIBLES, INC., a %:nn:qel:mma corporation (the “Tenant™).
VA Age

WITNESSETH:

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

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

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

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

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

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

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

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

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

“Beginning with October 1, 2004 and continuing through the Expiration Date, the
Minimum Rent shall be the sum of Seventy-Five Thousand and 00/100 Dollars
(375,000.00) annually (Twelve and 50/100 Dollars ($12.50) per square foot
annually), payable in equal consccutive 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 tms of the

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

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

LANDLORD:

HILLTOWN CROSSINGS, L.P.

illtown Cips

ngs€orp.,
ole fel ner

By: i
By:
Z Steven B. Wol(ton, President

TENANT:

JENNIFER : CONVERTIBLES,
INC.

. By: MI/ /
Name/Title: Epoazs D Stidmed

EvGeomot Vg PaesioensT

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, % //v

Name/Title: _ENoomaP A L Ebalex. exex. . £,

Attest:
Name/Title:

2
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~. SHOPPING CENTER LEASE

HILLTOWN CROSSINGS SHOPPING CENTER

THIS Sl;pPPING CENTER LEASE (the “Lease™) is executed and made as of
ULy 1" 1999, by and between HILLTOWN CROSSINGS, L.P. (herein called
“Landlord"), a Pennsylvania general partnership, and JENNIFER HILLTOWN
CONVERTIBLES, INC., a Pennsylvania corporation (herein called “Tenant™), Landlord and
Tenant having the following notice addresses on the date of this Lease (See Sec. 23.03):.

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

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

Tenant: Jennifer.HilltoWn'Converﬁhle_s, Inc.
c¢/o Jennifer Convertibles, Inc..
. 419 Crossways Park Drive
' Woodbury, New York 11797

‘Telephone No, (516) 496-1900 Fax No. (516) 496-0008
Tax 1.D. No./Social Security No.
Copies of Notices to Tenant shall also be delivered to:

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

. New York, New York 10036

- FUNDAMENTAL LEASE PROVISIONS

Certain Fundamenta] Lease Provisions are presented in this Section and represent the agreement
of the parties hereto, subject to:further definition and elaboration in the respective referenced
Sections and élsewhere in this Lease: ’

(a) Tenant’s Trade Name: Jennifer Com;erlibles . (See Sec. 7.01)

(b)  Term; (See Sec. 3.01)

Five (5} years beginning on the Rent Commencement Date and ending on the last day of the
menth in which the fifty (Sth) anniversary of the Rent Commencement Date occurs (the
“Expiration Date”). .
Provided that there exists no monetary Event of Default or material non-monetary Event of
Default, that exists beyond any applicable cure peried, 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 assipned and no portion of the Premises has been
sublet, Tenant shall-have the option to extend (sometimes the "Option to Extend") the Term for
one extension period of five (5) years (such cxtension period is hereinafter referred to as the

Landlord: Tenant:
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Hilltown Crossings Shopping Center

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

(¢}  Tenant Store Eur_nl ber:

(@)  GLA of Premises: e (See Sec.1.04)
Appro);imately 6,00.6 iea;sable square feet

(‘e) Plan Agprﬁva.! g' ng Pt.:;'p_ngt Process; " (See Secs. 2.03 and 2.04)

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

Qutside Permit Date: N/A

6] Congtruction Erglcess;. (See Article 2)
Outside .D.e.liver.y Date: ~ August 1, 1999
Construction Commencement Date: (See Sec. 2.05)

Ten (10) days' after the date (the “Delivery Date”) on which Landlord delivers the
Premises to the Tenant for the commencetnent of Tenant™s Work.

Tenant’s Construction Perfod: = rinety (90} days (See Sec. 2.05)
() Minimum Rent: - . (See Sec. 4.03)
()  Percentage Rent; - - - None (See Sec. 4.04)

Percentage:- N)'A

Gross Sales Break Point:  N/A - -

()  Reqguired Opening Date: _ ' (See Secs. 2.06 and 4.02)
- AN
ninety (90) days afier the Delivery Date " aegenler 28, 1999
)] Security Deposit: (See Sec. 16.04)

V (k)  Certain Other Charges Payable by Tenant:
~ ProRata Tax Charge: ' (See Sec. 5.01)
Estimated as to the first Lease Yca.r. to be $1.00 per square foot

Pro Rata CAM Charge: ﬁ (See Sec. 8.03)

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

Landlord; Z ! Tenant:
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To Whom Rent Payable:  Hilltown Crossings, L.P.

“¢/o Wolfson Verrichia Group, Inc,
-621 Commens

621 E. Germantown Pike, Suite 305
'Nomstown PA 19401

Use: Retail sale and rental of sofas fumniture, home furnishings and related and ancillary
items, and for no Gther use. ’I‘cnant acknowledges receipt of the exclusive covenants granted
to the tenants listed-on Exhiblt “T» attached hereto, “Title Exceptions and Exclusives”, and
agrees not to use the Premises in any menner in violation of any such exclusive covenants; and

this Lease is made under and subject to such cxcluswe covenants and the other matters set forth
on such Exhibit,

Agent:  Name:- .- None -

"Party Responsible
s for Agent’s Comm.isslons Not Applicable

j!:grmmatwn R.lgh! So long as .Tenmfcr 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 Landlord, to terminate this Lease, which termination shall be effective sixty (60)
days afler receipt by Landlord of such notice. The rights granted under this paragraph
may only be exercised by Tenant or a Qualified Assignee (hereinafier defined) if Tenant
has assigned this Lease to a Qualified Assignee, and the same shall not apply to Original
Tenant or any of Original Tenant's-or a Qualified Assignee's assignees or sublessees. A
"Qualified Assignee" is a subsidiary company of Jennifer Convertibles, Inc. of which
Jennifer Convertibles, Inc. owns one hundred percent (100%) of the stock or other voting
rights. ‘In the event of a valid termination of this Lease by Tenant under this paragraph
{0), Tenant shall be liable to Landlord for an amount equal to six {6) months of Minimum
Rent payable at the rate in effect on'thé effective date of such termination (the
"Termination Payment™), in addition to any accrued and unpaid amounts hereunder.
Upon any such termination, Tenant shall quit and surrender the Premises to Landlord as
required in this Lease. Any termination under this paragraph shall not be effective unless
and until Tenant pays all'sumns due to Landlord hereunder and vacates the Premises as
prowded herem S .

For so long as (1)‘this Lease shall remain‘in full force and effect, (ii) there shall not exist
any uncured Event of Default on the part of Tenant hereunder, (iii) Tenant shall have
opened and shall be continuing to operate the Premises in accordance with subparagraph
(m) above {entitled “Use”) (or, if such operations shall not be continuing then such
operations shall have ceased by reason of a ¢asualty or other event not within the
reasonable control of Tenant and Tenant shall be acting diligently to restore operations,
but in no event longer than nine (9) months from the date of cessation of operations), then
Landlord shall not lease or permit the occupancy of any part of the Shopping Center
(except as set forth below) to be occupied for the primary purpose of operating 2 store
that sells or displays convertible sofas (the “Restriction™). For purposes thereof, the

space (including expansions) leased or to be leased or expected to be leased to the

following tenants (regardless:of the actual tenants or occupants of such space) shall be

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

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

.executed a lease for any portion of the Shopping Center as of the date hereof, and their

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

Landlord:@_ Tenant:
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such Restnctlon 1f such tcnant is pcrrmttcd under its lease to sell goods of the type
descnbcd in the Permitted Use.

ARTICLE I: INTRODUCTORY PROVISIONS
_QQLLD_L_ MAMQE__Q[&

Sectlon references appcanng in the Funclammtal Lease Provisions designate some of the
other places in this Lease where additional provisions applicable to the particular Fundamental
Lease Provisions appear. Each reference in this Lease to any of the Fundamental Lease
Provisions shall be construed to incorporate all of the terms provided for under such provisions,
and such provisions shall be read in conjunction with all other provisicns of this Lease applicable
thereto. If there 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 o be an exhaustive list
of all chargcs or thc amount thcreof payable by Tenant under this Lease.

Section 1.02:- EE&& Eﬂﬂll QI\_J

(a) Thc term “Shopping Ccnter” means: (i) the “Land” (hereinafter defined); and (ii)
the “Buildings™ (hereinafter defined); (iii} the “Common Areas” (heteinafter defined); and (iv) all
other land, buildings, structures and-other improvements in, over, on or under the Land whether
now or hereafter existing, and-the term “Shopping Center” includes the same as reduced,
expanded or otherwise altered-fromi time to time.. The Shopping Center is currently known by the
name set forth in the Fundamentdl Lease Prov151ons or such other name as Landlord may
hereafter decide from. time to time,

('b) The term “Land” 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.

“{c}  The term*Buildings” means:the buildings, structures and other improvements
shown in general on Exhibit*B”." The term “Bulldmgs" includes the same as reduced, expanded
or otherwtse altcred from tirhe to tlmc :

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

(&) The term “Majors’ Prernises™ (or *Major’s Premises™) means the premises shown
on Exhibjt “B” by such term, or by the word “Major” or by the words “Free Standing Building”
orname of the prospective or actual principal occupant thereof (the “Majors” or a “Major™), and

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

0 - " The term “Premises” means the space situated in Buildings in the approximate
location marked on Eichibit “B” (anriexed hereto and by this reference incorporated herein) to the
ceiling heights above the structural floor specified in the Exhibits hereto or, if not so specified,
then as designated by Landlord. The Premiises shall be subject to, and Landlord reserves to the

_use of Landlord and all affected tenants and occupants of the Shopping Center, and to all utitity
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 colurnns, pipes, chases, conduits), for the installation,
operation, use, maintenance, repair.and replacement of ducts, pipes, conduits, wires and other
facilities, devices and equipment providing’ utlhty services to , and for the structural support of,
other portions.of the Shopping Center. :

(g)  Theterm “GLA” means, with respect to the Premises and all other leasable areas,
Landlord’s best good-faith estimate of the number of square feet of area on all floors of the
Buildings in the Shopping Center for the exclusive use by the tenants or other occupants thereof
and their customers, clients or other invites including, without limitation, mezzanines and
balconies if used for the sale of goods and/or rendition of services (but excluding all other areas
and space defined herein as part of Common Areas). GLA shall be measured from the exterior
face of exterior walls and the center line of any wall shared in common with other tenants or
occupants. No deduction from GLA shall be made for columns, stairs, elevators, or any interior
construction or equipment. ‘From time to time during the Term, Landlord may give Tenant notice
of the GLA of the Buildings, at a given time of-for a given period of time, as such GLA may be
revised because of reductions, expansions or other alterations of the Buildings or as such GLA
may be adjusted pursuant to provisions in the-leases of other tenants or occupants similar to those
set forth in Section 1,04, ‘The GLA of the-Premises and of the Buildings shall be utilized to
calculate the GLA Fraction {defined in Section 1.02(h)] and, except as set forth in Article 4
hereof, to make any other calculations required to determine certain charges to Tenant, some of
which are set forth in the Fundamental Leasc Provisions.

(h)  Theterm "GLA Fraction" means a fraction, the numerator of which shall be the
GLA of the Premises and the denominator of which shall be the GLA of the Buildings,

Section 1.03; EXHIBITS

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

EXHIBITA - Legal descnptlon of the Shopping Center as presently constituted;

‘EXHIBITB - Plan of the Shoppmg Center as presently constituted;
EXHIBIT C - " ‘;‘:_Descr_lpnon of “Tenant’s Work”;

EXHIBITD -  Rulésand Regulations;

E).CHIBIT E. - o Coﬁpletion 'Cgrtiﬁcate;

‘Landlord: ‘ ; Tenant:
FILSHE35. L0647 2 - May 27, 1959 11:12 AMD40699/16:32 5



' . Hilltown Crossings Shopping Center
EXHIBITF - Contractor’s Waiver of Liens (Sce Section 2.08);

EXHIBITG -  Tenant Signage Requirements:
- EXHIBITH - Guaranty and Surety Agreement
EXHIBITI - Title Exccptmns and Exclusives

Section 1.04: GLA OF EREMISES,

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
ertor, be final. If, but only if, the actual GLA of the Prémises shall be at variance with that set
forth in the Fundamental Lease Provisions by more than four percent (4%), the Minimum Rent
shall be adjusted proportionately. If Percentage Rent is payable under this Lease, and if
Percentage Rent is payable under this Lease, and if the Gross Sales Break Point is expressed as a
specific dollar amount, the Gross Sales Break Point and the Partial Year Break Point
{collectively, the “Break Points”, all as defined in Article 4) shall likewise be adjusted by
multiplying the Minimum-Rent and the Break Points by a fraction, the numerator of which shall

be the actual GLA of the Premises and the denommator of which shall be the GLA of the
Bu:ldlngs

Sectlgg 1.05; CH AEQEES TQ SHQEP]NQ CE L\HE

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

ARTICLE 2: PREMISES; CONDITION OF DELIVERY AND TENANT’S WORK
Section'2,01:* LEASE OF PREMISES.

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

Section 2.02; CQND[TIQN OF DELIVERY,

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

- Landlerd: 6? Tenant:
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services (including without limitation utility services} on or to the Premises or to or for the
benefit of Tenant, or to make any repairs or replacements to the Premises; and Landlord makes
no representation or warranty to Tenant concerning the Premises, including without limitation

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

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

Section 2.03: PREPARATION AND APPROVAL OF PLANS,

Not later than the Plans Submission Date, Tenant shall, at Tenant's sole cost and expense,
submit to Landlord for Landiord's written approval (which shall be granted or withheld with no
additional fees or charges by Landlord), which shall not be unreasonably withheld or delayed,
.conceptual drawings and elevations (if exterior work is included) depicting Tenant's Work (as
defined below) and related improvements to be constructed by Tenant on the Premises pursuant
to Exhibit "C”. Within ten (10) business days after the submission thereof, Landlord shall notify
Tenant of Landlord's approval or disapproval thereof, as the case may be, and the reasons why, if
any, that such drawings and specifications are not approved. In the event Landlord shall have
failed to notify Ténant of Landlord's approval or disapproval within the foregoing ten (10)
business day period, then Tenant's plans as so submitted shall be deemed to have been approved.
The drawings and specifications finally approved by Landlord are herein collectively called the
"Approved Conceptual Plans”. Within twenty (20) business days after Landlord and Tenant
approve the Approved Congeptual Plans, Tenant shall, at Tenant’s sole cost and expense, cause
detailed construction and working drawings of the work included in Tenant's Work to be
prepared by a licensed architect reasonably satisfactory to Landlord, and shall submit such
drawings and related specifications to Landlord, for Landlord's written approval, which shall not
be unreasonably withheld or delayed. Within ten (10) business days after the submission thereof,
Landlord shall notify. Tenant-of-Landlord’s approval or disapproval thereof, as the case may be,
and the reasons why, if any, that-such drawings and specifications are not approved. In the event
Landlord shall have failed to notify Tenant of Landlord's approval or disapproval within the
foregoing ten (10) business day period, then Tenant’s plans as so submitted shall be deemed to
have been approved. The drawings and specifications finally approved or deemed approved by
Landlord and Tenant are hercin collectively cailed the "Approved Final Plans". Thereafter, no
material change shall be made 6 the Approved Final Plans or in the construction derived
therefrom without first obtaining written approval of Tenant and Landlord, which approval shall
not be unreasonably withheld or delayed. If either Landlord or Tenant disapproves the plans
submitted by the other party pursuant to the foregoing procedure, the submitting party shall
submit, for approval, such further plans and elevations (if applicable) containing the revisions
reasonably required to obtain approval for plans constituting the Approved Final Plans. If the
Landlord and Tenant have not approved Approved Final Plans on or before the Plans Approval
Date set forth in the Fundamenta! 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 o act diligently and in good faith in connection with the preparation and
approval of all plans and specifications contemplated herein, and each party sha]] provide the
other with such reasonable information and dogumentation as may be reasonably required in
connection with the preparation and review of such plans and specifications.

' Landlord: é) Tenant:
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Stction 2.04; PERMITS AND APPROVALS.

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

(b) INTENTIGNALLY OMITTED.
Section 2.05 TENANT’S WORK.

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

{b) - Not less than ten (10) days prior to commencing construction of Tenant’s Work,
Tenant shall notify the Landlord of the date on which Tenant’s contractor intends to commence
work and the date on which Tenant’s building permit was or is expected to be issued, Subject to
unavoidable delay (pursuant to Section 23.06) Tenant shall commence construction of Tenant's
Work not later than the Construction Commencement Date set forth in the Fundamental Lease
Provisions. On or before the Construction Commencement Date, Tenant shall deposit with
Landlord certificates of insurance as required in Article 11 and a true copy of Tenant’s building
permit and filed Contractor's Waiver of Liens as required under Section 2,08, Tenant shall
endeavor diligently to substantially complete ¢onstruction of Tenant’s Work (including
installation of Tenant’s trade fixtures, equipment and furnishings) on or before the expiration of
Tenant’s Construction Period, subject to Section 23.06 hereof, provided that failure of Tenant to
complete such construction or other work by Tenant for any reason or the application of any of
the events set forth in Section 23.06 hereof shall not delay or abate the occurrence of the Rent
Commencement Date. Promptly upon the completion of such construction, Tenant shall deliver
to Landlord a reasonably complete set of the "as built" drawings thereof. “Completion”, with
reference to Tenant’s Work, shall include the issuance a certificate of occupancy or other
comparable approval (final if available or temporary if final is not available pending the

Landlord: @ 2 Tenant:
(MANSB JILS/HEISDVElMT2_4 8 . 011981 T



Hilltown Crossings Shopping Center

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

(9] Title to all 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 terminatjon of this Lease, and upon such expiration or sooner termination, title to the
Leased Improvements, in the condition in which Tenant has agreed to maintain them pursuant to
the provisions of this Lease, shall automatically pass to, vest in and belong cxclusively to
Landlord without any interest on the part of Tenant and without further action on the part of
either party and without cost or charge to Landlord. ‘

Section 2.06; QPENING OF PREMISES.

 Subject only to .the application of any of the events set forth in Section 23.06 hereof,
Tenant agrees to open its business to the public in the Premises no later than the “Required
Opening Date” [specified in Section (i) of the “Fundamental Lease Provisions™]. If Tenant fails
to open its business to the public in the Premises on or before the Required Cpening 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 (4% of the annual Minimum Rent for each day Tenant's business remains not
open in the Premises from and after the Required Opening Date (counting the said Required
Opening Date as the first such day).. Any and all sums and other charges payable by Tenant to
Landlord pursuant to the immediately preceding sentence shall be paid on demand to offset
administrative costs and expenses incurred by Landlord as a result of Tenant’s late opening and
shall in no way abrogate, or relieve Tenant from any of, Tenant’s obligations under this Lease,
including without limitation the obligation to open its business in the Premises. By opening for
business, and except for (i) any unperformed punch-list items previously accepted by the
Landlord in writing, (ii) such other deficiencies as Tenant may otherwise specify in writing to
Landlord prior to Tenant’s opening for business (iii) Landlord’s express warranty obligations
under Section 2.02 (b}, above, and (iv) Landloid’s other express obligations under this Lease,
Tenant shall be deemed to have acknowledged that al} work required to be performed in
connection with the Premises and any and alt obligations to be performed by Landlord on or
before, or as conditions to, the opening of the Premises have been fully performed. Within thirty
(30) days after Tenant’s opening of the Premises to the public for business, Tenant shall deliver
to Landlord a certificate hereinafier referred to as the “Completion Certificate” and in the form
attached hereto as Exhibit “E™. o

Section 2.07: MECHANIC'S LIENS, . -

Tenant will not permit to be created or to remain undischarged any lien, encumbrance or
other charge (arising out of any work done or materials or supplies furnished by any contractor,
subcontractor, mechanic, laborer or materialman or any mortgage, conditional sale, security
agreement or chattel mortgage, or otherwise by or for Tenant) which might be or become a lien
or encumbrance or other charge (collectively a “Charge™) against or upon the Premises, the
Shopping Center or any part thereof. Tenant will not suffer any other matter or thing whereby
the estate, rights, title and interests of Landlord in the Premises, the Shopping Center or any par
thereof might be impaired. If any claim or lien or notice of claim or lien on account of an alleged
debt of Tenant or any notice of contract or Charge by a person engaged by Tenant or Tenant’s
contractor to work on the Premises shall be filed against or upon the Premises, the Shopping
Center or any part thereof, Tenant shall within ten (10} days afler demand from Landlord cause
the same to be discharged of record by payment, deposit, bond, order of a court of competent
jurisdiction or otherwise; .If Tenant shall fail to cause such claim or lien or notice of claim or lien
ot other Charge to be discharged within the period aforesaid, then, in addition to any other night
or remedy it may have, Landlord may, but shall not be obligated to, discharge the same by
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payment, deposit or by 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 claimant with interest, costs and
allowances. Any amount so paid by Landlotd and all interest, costs and expenses, including
reasonable attorneys’ fees, incurred by Landlord in connection therewith shall constitute
Additional Rent payable by Tenant under this Lease and shall be paid by Tenant to Landlord on
demand. Nothing herein contained shall obligate Tenant to pay or discharge any charge created
by Landlord.” Tenant shall pay promptly all persons furnishing labor or materials with respect to
any work by Tenant or Tenant's contractor in or about the Premises. No work which Landlord
permits Tenant to do shall be deemed to be for the immediate use and benefit of Landlord and no
mechanics’ or other claim, lien or other Charge shall be allowed against the estate, rights, title or

-~ interests of Landlord by reason of any consent given by Landlord to Tenant to do work in or

about the Premises or provide materials therefor. Prior to commencement of any work or the
delivery of any material to the Premises by any contractor, subcontractor or materialman (herein
collectively called “Contractor”), Tenant shall deliver to the Landlord a signed, acknowledged
and sealed waiver of liens (herein called “Contractor’s Waiver of Liens™} from each such
Contractor in the form attached hereto as Exhibit “F”, and Tenant shall at Tenant’s expense cause
a duly executed and notarized counterpart thereof to be filed with the Prothonotary of the county
in which the Shopping Center is located. Contractor’s Waiver of Liens provides, among other
things, that the Contractor waives any and all lien rights that it may have against Landlord's
eslate, rights, title and interests in the Shopping Center and any part thereof including without
limitation the Buildings. Landlord shall have the right to post and keep posted in the Premises
notices of non-responsibility, or such other notices as Landlord 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 subsequent alterations or improvements, to
inspect the work being done to ensure that the same is being constructed in accordance with the
approved plans therefor and in compliance with the requirements of this Lease. .

ARTICLE 3: TERM
Section 3.01: TERM OF THIS LEASE.

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

Section 3.02; YEARS.

The term “Year” means each successive twelve (12) month period from January 1
through December 31 occurring during the Term. “‘Partial Year” means the period between and
including the Rent Commencement Date, if that date is not January 1, and the next succeeding
December 31. If the Term ends on other than a December 31, the term “Partial Year” includes
the period beginning on the last January | of the Term and ending on the last day of the Term.
The term “Rent Year” means the period beginning with and including the Rent Commencement
Date and ending on the last day of the month in which the first anniversary of the Rent
Commencement Date occurs and each twelve (12) month period thereafter during the Term (as it
may be extended), together with any period less than twelve (12) months comprising the period
between the last full twelve-month period and the Expiration Date (as it may be extended).
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ARTICLE 4: RENT

Section4.01: TENANT'S AGREEMENT TO PAY RENT, "

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

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

Section 4.02: RENT COMMENCEMENT DATE | @~ ”j::

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

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

Section 4,03: MIELMQ‘ M RENT,

(a) Commcricing 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 s " Minimum Rent Amount {Annual) Sguare Foot of GLA

1and 2 S _ $84,000.00 s1400 - “\”\f
Jandd . ‘ $87,000.00 $14.50

5 ' $90,000.00 $15.00

Gand 7 $96,000.00 $16.00

(Extension Period) '

gand 9 $99,000.00 $16.50

(Extension Period) . - T

10 ‘ C . $102,000.00 $17.00

(Extension Period)

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

base rent which is attributable to the days in that first partial calendar month shall be paid, in advance, on”
the Rent Corn.mcnc:ment Datc

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

Section 4.04; PERCENTAGE RENT,
If Paragraph (h) of the Furidamental Leasc 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 hy this Article 4. The Percentage Rent for each Year shall be an amount equal to
the “Percentage™ (which is set forth in the Fundamental Lease Provisions) times the amount of Gross
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Sales made during such Year in excess of the “Gross Sales Break Paint” set forth in the Fundamental
Lease Provisions. In the event the Gross Sales Break Point is expressed herein with reference to any
period other than a calendar year, and as a result a Gross Sales Break Point is specified in one amount for
@ part of any Year, and in another amount for the remainder of such Year, each such portion of that Year
shall be treated as a Partial Year for purposes of this Section. The Percentage Rent for each Partial Year
shall be an amount equal to the Percentage set forth in the Fundamental Lease Provisions times the
amount of Gross Sales made during such Partial Year in excess of the Partial Year Break Point. The term
“Partial Year Break Point” shall mean an amount equal to the Gross Sales Break Point multiplied by the
Partial Year Fraction for the applicable Partial Year. For purposes hercof, “Partial Year” also shall
include, as to any Year during which Percentage Rent is to be abated in whole or part pursuant to any
provision of this Lease, the portion of such Year for which such abatement is not in effect, and the days
in such portion shall constitute the numerator of the Partial Year Fraction. In each Year or Partial Year
Tenant shall be obligated to pay Percentage Rent beginning with the first month in which the aggregate
amount of Gross Sales made for such Year or Partial Year exceeds the Gross Sales Break Point (or
Partial Year Break Point in the case of Partial Year). If this Section is applicable, Tenant shali pay
Percentage Rent (in addition to Minimum Rent and Additional Rent) for each and every succeeding
month during the remainder of such Year or Partial Year on all additionai Gross Sales. Each payment of
Percentage Rent shall be paid by Tenant to Landlord without demand and otherwise as set forth in this
Article 4 together with Tenant's monthly statement of Gross Sales provided for in Section 4.06, subject
to the armyal adjustment provided for in such Section 4.06, beginning each Year with the month during

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

Section 405,  GROSS SAIES

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

(b}  Only the following shall be excluded from Gross Sales: (i) any exchange of merchandise

* between stores of Tenant when such exchange is made solely for the convenient operation of Tenant’s
business and not for the purposé of consummating a sale made in, at or from the Premises; (ii) retumns to
suppliers, shippers or manufacturers; (iii) eash or credit refunds to customers on transactions otherwise
included in Gross Sales; {iv) sales of fixtures, machinery and equipment, which are not stock for sale or
trade, after use thereof in the conduct of Tenant's business; and, (v) amounts separately stated in the sajes
receipt and collected from customers which are paid by Tenant to any government for any sales or excise
tax imposed by law at the point of sale.

Section 4.06. REPORTING OF GR(QSS SALES: YEAR END ADJUSTMENT,

{a) If Percentage Rent is payable hereunder, Tenant shall furnish to Landlerd within fifteen
(15) days after the end of each calendar quarter during the Term a complete statement (the “Quarterly
Report®), certified by Tenant {or a responsible financial officer thereof if Tenant is a corporation), setting
forth (i) the amount of Gross Sales during such month, (ii) the aggregate amount of Gross Sales during
such Year (or Partial Year, as the case may be), including such month, (iii) the amount, if any, by which
such aggregate amount of Gross Sales exceeds the Gross Sales Break Point (or in the Partial Year Break
Point, in the ¢case of the Partial Year), and (iv) the amount of Percentage Rent previously paid by Tenant
to Landlord for such Year {or Partial Year, as the case may be). The Quarterly Report shall be in such
form and style and contain such details and breakdown as Landlord may reasonably requite.
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(b) Tenant will {regardless whether Percentage Rent is payable hereunder) fumnish to
Landlord within sixty (60) days afier the end of each Year and any Partial Year s complete statement (the -
“Yearly Report”) certified by an independent certified public accountant employed or retained by Tenant,
showing in reasonable detail the amount of Gross Sales during such Year and (if Percentage Rent is
payable hereunder) the amount paid to Landlord pursuant to Section 4.04(b) for such Year. The Yearly
Report shall be accompanicd by the signed opinion of the person certifying the Yearly Report
specifically stating that such person has read the-definition of “Gross Sales” contaitied in this Lease, that
such person has examined the Yearly Report of Gross Sales of such Year, that such person's examination
included such tests of Tenant's books and records as such person considered necessary under the
circumstances, and that the Yearly chort accurately represents the Gross Sales of such Year. If
Percentage Rent is payable hereunder, an adjustment shall be made with the furnishing of each Yearly
Report with respect to Percentage Rent as follows if Tenant shall have paid to Landlord 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 fonhw:th pay such difference. Inno event, however, shall the Rent to be paid by
Tenant and retained by Landlord under the terms of Sections 4.03 and 4.04 for any given Year be less
than the Minimum Rent for such Year. The Repaorts required by this Section 4.06 shall be delivered to
Landlord at the notices address of Landlord set forth on the first page of this Lease or to such other

person and/or to such other place as may be dcs1gnated from time to time by notice from Landlord to
Tenant.

Section 407  TENANT'S RECORDS & AUDITS,

(a) The business of Tenant and of any éubtcnan;, licensee, concessionaire and other
occupant upon the Premises shall be operated so that duplicate dated sales slips, dated invoices or
register receipts serially numbered, shall be issued with each sale and other transaction, whether for cash;
credit or exchange, and Tenant shall utilize or cause to be utilized such devices as Lendlord shall approve
to record all sales, which approval shall not be unreasonably withheld. Furthermore, Tenant shall keep at
all times during the Term, at the Premises or at the home or regional office of Tenant, full, complete and
accurate books of account and records in accordance with accepted accounting practices with respect to
all operations of the business to be conducted in or from the Premises, including the recording of Gross
Sales and the receipt of all merchandise and other goods into and the delivery of all merchandise and
other goods from the Premises during the Term, and shall retain such books and records, copies of all tax
reports and tax returns subrhitted to taxifig authorities, as well as copies of contracts, vouchers, checks,
inventory records and other documents and papers in any way relating to the operation of such business
for at least three (3) years from the end of the period ef which they are applicable, or if any audit is
required or a controversy should arise between the parties hereto regarding the Rent payable hereunder,
until such audit or controversy is terminated even though such retention period may be after the
expiration of the Term or earlier termination of this Lease. Such books and records shall be open at all
reasonable times during the aforesaid ret'cntlon' period to the inspection of Landlord or its duly authorized
representatives, whio shall have full and free access to such books and records and the right 1o require of
Tenant, its agents and employees, such information or explanation and audit thereof and the right to
require Tenant to make such books, records and othcr materials which Tenant is required to retain
available at the Premises for such examination and audit. The acceptance by the Landlord of payments
of Percentage Rent shall be without prejudice to the Landlord's examination and audit rights hereunder.
Landiord may at any reasonable time, upon ten {10) days’ prior written notice to Tenanl, cause a
complete audit to be made of Tenant’s entire books, records and other materials which Tenant is required
to retain (including the books and records of any subtenant, licensee, concessionaire and other occupant)
for al) or any part of the three (3) year period immediately preceding the day of the giving of such notice
by Landlord to Tenant, If such audit shall reveal a deficiency in any payment of Percentage Rent, Tenant
shall forthwith pay to Landlord the amount of the deficiency.

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

Section 4.08; AQ‘ DITIONAL RENT.

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

Section 4.09; WMQMMMH&

Rent payable by Tenant unider this Lease (whether Minimum Rent, Percentage Rent, or
Additional Rent) shall be paid when due without prior demand therefor, shall be payable without any
deductions or setoffs or counterclaitns 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 Leasc Provisions, or to such payee and/or at such other place as may be designated from
time to time by notice to Tenant. At the end of the Term, provided there exists no uncured Event of
Default on the part of Tenant and no eveit which, with the giving of notice and/or the expiration of time
will become and Event of Default hereunder if riot cured, Landlord shall refund to Tenant any amount of
excess Rent paid to Landlord and any other amotnts 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 dellar so overdue shall be paid by Tenant to Landlord upen demand, as Additional Rent, for the
purpose of defraying Landlerd’s administrative expenses incident to the handling of such overdue
payments; provided that Landlord shall not be obligated to give such written notice more than two {2)
times in any year, and on the third such failure to timely pay Rent, the Late Fee will be charged without
written notice of non-payment to Tenant. In addition, any installment of Minimuin Rent, Percentage
Rent, Additional Rent or. other sum under this Lease, which is not paid by Tenant to Landlord within
thirty (30) calendar days aﬁcr it is dué shall bear interest at the Default Rate (as defined below).

ARTICLE §: TAXES AND ASSESSMENTS
Section 5.01: w

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

The Tax Charge required under this Article 5 shall be paid by Tenant in equal monthly
installments in advance in such amounts as are reasonably estimated and billed by Landlord based upon
the total Taxes due for 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 duc and payable by Tenant on the Rent Commencement Date (prorated for the remaining number of
days in the calendar year) and subsequent installments shall thereafler be due and payable at the
beginning of each ensuing calendar month during the Term. In addition to the payments pravided for in
the immediately preceding sentence, if, prior to the Rent Commencement Date, Landlord shall have
prepaid all or a portion of the Taxes apportionable to the Term, the Tax Charge shall include and Tenant
shall reimburse to Landlord the Tenant's share of such Taxes (calculated in accordance with the
provisions of Section 5.01) on or before the Rent Commencement Date. Prior to the Rent
Commencement Date, Landlord shall send to Tenant an invoice setting forth Tenant's share of such
Taxes, together with copies of receipted bills evidencing Landlord’s payment of the Taxes. After
Landlord has received the Tax bills for each Year, Landlord will notify Tenant of (i) the amount of Taxes
on which the Tax Charge is based, (ji) the amourit of any refund, reduction or deferral expenses, (iii) the
total GLA of the Premises and the Buildings on which the Tax Charge is based and (iv) the amount of the
Tax Charge. If the aforesaid monthly payments on account of the Tax Charge for a given Year or Partial
Year are greater than Tenant's share of the Taxes payable for a given Year or Partial Year, Tenant shall
receive a credit from Landlord for the éxcess 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 de!inquéncy 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 upon the use or otcupancy of the Premises, or upon Tenant’s
leasehold interest, trade fixtures, furnishings, equipment, leasehold improvements (including, but not
limited to, those required to be made pursuant to Tenant’s Work) alterations, changes and additions made
by Tenant, merchandise and personal property of any kind owned, installed or used by Tenant in, from or
upon the Premises, together with all taxes assessed vpon Tenant's use and occupancy of the Premises. If
the Property of Landlord is included in any of the foregoing items, the aforesaid taxes, assessments,
impositions, excises, fees and other charges shall nonetheless be paid by Tenant as herein provided.
Tenant shall pay, when due and payable, any sales tax, or other tax, assessment, imposition, excise or
other charge now or hereafter levied, assessed or imposed upon or against this Lease or any Rent or other
sums paid or to be paid, or Tenant’s, Landlord’s interest in this Lease, any Rent or other sum paid or to
be paid hereunder. Should the appropriate taxing authority require that any tax, assessment, imposition,
excise or other charge referred to in this Section 5.03 be collected by Landlord for or on behalf of such
taxing authotity, then such tax, assessment, imposition, excise or other charge shall be paid by Tenant to
Landlord monthly as Additional Rent in accordance with the terms of any notice from Landlord or Agent
to Tenant to such effect. If ariy gross receipts tax shall be payable by Landlord, Tenant shail pay the
portion thereof attributable to' Landlord’s receipts from this Lease. The taxes, assessments, impositions,
excises, fees and other charges described in this Section 5.03 shall be the obligation of Tenant and not
Landlord. If any tax, assessment, imposition, excise, fee or other charge covered by this Section 5.03 is
imposed on Landlord, Tenant shall pay the same to Landlord within thirty (30) days after receipt of each
bill therefor. :

ARTICLE 6: SERVICES

Section 6.01: SERVICES.

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

Section 6.02: SE S CHARGES,

(a) 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 usage fees)
. (herein collectively called the 'Services Charges”) imposed by each Utility for water, energy, gas,
telephone, and sanitary sewer and other utility seﬁn’&;(:sas are provided for use at the Premises, as
Additional Rent, in advance, on the first day of each month during the Term (pro-rata for any fractional
tmonth), the charges of Landlord therefor. Tenant shall operate the Premises in such manner as shall not
waste energy or water or burden or harm sanitary service. ' Tenant shall install or cause a third party to
instal] separate meters at the Premises for the measurement of such utility services, All charges for such
service (including the installation thercof and meters therefor) shall be billed directly to Tenant by the

Service Provider and shall be paid by Tenant to the appropriate Service Provider as and when they
become due and payable.

(b) Tenant shall be solely responsible for trash and garbage removal from the Premises
including the placing of all trash and garbage in containers for such purpose as required by Landlord. In
the event Landlord elects to fumnish such service to the tenants of the Buildings, Tenant agrees to use
only the service provided by Landlord and to pay. for such service (including, without limitation, both the
cost of leasing containers and the cost of removal) monthly, as Additional Rent, in accordance with a
schedule of charges.to be established by Landiord (the “Refise Handling Charge™) which Landlord may
include among the Services Charges. In no event shall Tenant be obligated to pay Landlord more for
such trash and garbage removal service than the prevailing competitive rates of independent trash
removal contractors for service similar 10 that provided by Landlord. Tenant also shall bé solely
responsible for, and shall reimburse to Landlord, all ¢osts arising from the clearing of drains and sewer
lines servicing the Premises necessitated by the disposal of grease or waste by Tenant. If Tenant's use of
the Premises involves the preparation, sale or service of food and/or beverage products, Tenant shall
install and maintain suitable grease traps for the protection of such sewer lines.

ARTICLE 7: USE OF PREMISES

Section 7,01; SOLEUSE AND TRADE NAME.

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

Section 702, HOURS..

Tenant covenants and agrccs that throughout the Term from and after the date when Tenant
opets the Premises for busitiéss to the public, Tenant shall continuously operate, conduct its business
within and otherwise use the Premises in nccordance 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 (umless the Premises are rendered unfit for oceupancy by reason of fire or other casualty, in
which event Article 12 shall control). Tenant w111 keep the Premises open for business to the public at
least: (a) every Monday through Saturday from 1 1:00 a.m. until 9:30 p.m.; and (b) elso on Sunday from"
12:00 p.m. until 6:00 p.m. (unless prohibited by Junsdlcnonal authorities) as required by Landlord, In
addition to any othier right or remedy, if Percentage Rent is payable by Tenant hereunder, the Gross Sales
Break Point (and the Partial Year Break Point in o Partial Year) shall be reduced, at Landlord’s option,
on a per diem basis for each violation of the foregoing and Tenant shail pay to Landlord the Percentage
Rent so computed by Landlord. The per ggm reduction shall be the amount of the applicable Break -
Point divided by 360 for each viplation. Tenant agrees that Landlord may change the foregoing business
hours from time to time fo reflect local custom or seasonal shopping pattemns 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 controlled by governmental regulations in its hours of
operation, to the hours of operation so prescribed 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 “govemmcntal rcqu:rcmcnts”)

Section 7.03; ERATE N ME

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

_ apparatus for sound and/or light rcproducnon or transmission ineluding loudspeakers, phonographs,
radios or televisions, or of any musical instrument in such manner that the sounds so reproduced,
transmitted or produced shall be audible beyond the interior of the Premises; will not distribute, or cause
to be distributed, at the Shoppm g Center or in any part thereof any handbills or other advertising notices;
and will not conduct or permit any activities that might constitute a nuisance, or which are prurient or
otherwise not generally considered appropriate in accordance with standards of operation for the
Shopping Center established by Landlord; (¢} will keep all mechanical apparatus free of vibration and
noise which may be transmitted beyond the conﬁnes of the Premises; will not cause or permit strong,
unusual, offensive or ob_]ccuonablc sound, sights, ¢ odors, fumes, dust or vapors to emanate or be dispelled
from the Premises;, (d) will fiot load or permit ! the loadlng or unloading of merchandise, supplies or other
property, nor Shlp, nor rccewc, outside the area and entrance designated therefor by Landlord from time
to time; will not permit the parking or standmg outsuie of said area of trucks, trailers, or other vehicles or
equipment engaged in such loading or unloadmg in a manner which may interfere with the use of any
Common Areas or any pedestrian or vehicular use; wiil use its best efforts to complete or cause to be
completed all deliveries, loading, unloading and services to the Premises prior to 4:00 p.m. each day; (¢)
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 Premiscs at
its own expense in a clean, orderly and sanitary condition and free of insccts, rodents, vermin, and other
pests; will not burn, or permit undue accumulation of, garbage, trash, rubbish and other refuse; will
[subject to Section 6.02(b)] remove the same fram 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 s0 removed from the Premises; (g) will comply with all applicable federal, state and local
environmental and other governmental requirements and all recommendations of any public 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 responsibility); will not use or permit the use of any portion of the
Premises for any unlawful purpose; and will conduct its business in the Premises in all respects in a
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d:gnlﬁed ma.nncr and in accordancc with high standards of store operation; (h) wﬂl not within three (3)
feet of any entrance or exit or of any window of the Premises, or upon glass panes and supports of the
show windows, or upon doors and exterior walls of the Premises, affix, place, suspend, or maintain any
_ signs, advertising plecards, names, banners, display fixtures, insignie, trademark, descriptive materials,
merchandise or any such other item or like items, except as approved by Landlord; (i) will keep the
storefront sign and chsplay windows in the Prermses lighted from dusk until at least midnight, each day,
ang for such other periods as may be rcasonably requlred 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 deeris appropriate; (k) will also comply with and observe all reasonable rules and
regulations established by Landlord form time to time, so long as the same are reasonable and uniformly
applied; (1) will not permit the use of any portlon of the Premises for solicitations, demonstrations or
itinerant vending, or any activities inconsistent with the standards ot operation for the Shopping Center -
reasonably established by Landlord (m) will not use, or permit to be used, the Commen 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 merchandisc or for any other business, occupation or undertaking; (n) will provide or cause to
be provided within the Premises, without cost or expense to Landlord, adequate lighting and security for
its ivensees, invites and employees durmg such pcnods as the Premises are open for business; (o) will
maintain at all times a full staff of employees and a complete stock of merchandise and other goods
consistent with the use of the Premises; (p) will conduct its business to maximize Gross Sales; (q) will
conduct its labor relations and its relations with employees in such a manner as to avoid all strikes,
picketing, boyeotts or handbilling at, or about the Premises and the Shapping Center. Tenant further
agrees that if, during the period of any work by or for Tenant in or about the Premises if in connection
with such work there is a strike, picketing, boycotting, handbilling or other activity objectionable to
Landlord, Tenant shall take prompt legal action to cause the removal from the Premises and the Shopping
Center all persons picketing, ‘boycotting or handbllimg, to the extent Tenant may cause such removal
under applicable laws, or to control and limit (to the extent permitted by law) such activities if Tenant is
unable, under applicable laws, to cause the removal of such persons. Notwithstanding the forcgomg, and
subject to applicable laws, Teriant shall have the right 1o install 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 Common Area, or in any other areas reserved to Landlord or excluded
from Tenant. Any damage to the Premises or any person ot 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 clsewhere in this Lease, Landlord may erect additional stories or other structures over all
or any part of the Bmldlngs and any other part of the Shopping Center; provided the same shall not
materially and adversely affect the parking arcas adjoining Tenant's Premises, access to the Premises, or
the physical integrity of the portions of the Premises opcratcd by Tenant for business to the public, and
Landlord shal] plan and coordinate all ot' the same 50 as to minimize any adverse impact on Tenant's use
of and the business operated wnhm ‘the Premlses In connection with such erection, or otherwise,

Landlord may relécate Tenan(’s cqulpmcm and may ‘erect temporary scaffolds and other aids to such
construction at Landlord's sole cost and expense: L

Section 7.05, QPERATION OF HVAC SYSTEM.

Tenant agrees, during the hours the Premises is open for business, to control and operate the
HVAC system serving the Premises regardiess 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 PARKIN AS,

Landlord may, from time to time, designate that particular portions of the Shopping Center
parking areas (the “Employee Parking Areas™) are to be used by Tenant and its employees, or other
individuals working at or from the Premises {collectively “Employees™). 1f Landlord does so, Tenant and
the Employees shall park their vehicles only in the Employee Parking Arcas. Tenant shall furnish
Landlord with a list of Tenant’s and Employees’ vehicle license numbers within ten (10) days after
Landlord makes written request therefor. Tenant shall enforce the covenants of this Section ameng its
Employees. If Tenant or any of its employees do not park their vehicles in the Employee Parking Areas,
Landlord may give Tenant notice of such violation. If Tenant does not cease such violation, or cause
such violation by the Employee to case, as the case may be, within two (2) days after Landlord’s notice
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of violation is given, Tcnant shall pay t6 Landlord, as Additional Rent, an amount equal to Twenty-Five
Dollars ($25.00) per day per wolatmg vehicles. For any subsequent violations, said Twenty-Five Dollars
(825.00) per day per v'lolatmg vehicle charge shall commence without the necessity of further notice, and
Landlord shall, in addition, have the nght to have the vmlatmg vehicles towed at Tenant’s expense.

MMMM

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

- Competing Store (the foregoing covenant being heremaﬁcr called “Tenant’s Non-Competition
Covenant™). “Affiliste” means a proprictorship, corporation, partnership, unincorporated association or
other person or entity “contmllmg“ ‘‘controlled” by or under common “control” with Tenant. The words

“controlling”, “controlled” and “control” shall havc the meanings given them under the Sécurities
Exchange Act of [934, a5 amended, If the Tenant's , Non-Competition Covenant is viclated, then, in
addition to all other righits and remedlcs, Landlord shall have the right to add the “gross receipts of the
Competing Storz” (hcrcmaﬁer deﬁncd) to the Gross Sales made by Tenant hereunder for the purpose of
computing Percentage Rent. The phrase “gross recelpts of the Competing Store” shall be determined by
epplying the definition of Gross Sales at Section 4.05 to transactions of the Competing Store. Tenant
shall include the address and identity of its business at the Premises in all advertisements made by Tenant
in which the address and identity of any similar Jocal business of Tenant is mentioned and shall not divert
from the Premises any transactlons or olhcr busmcss :which would oceur at or from the Premises.

* ARTICLE 8‘ COMIWON AREAS
Section 8.0]: USE QE COMMON &EA

Subject to the Landlord's right under Section 1,02(d), above, Tenant and its employees and
invitees are, except as otherwise specifically provided in this Lease, autherized, 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 to utilize the Common Areas for
promotions, exhibits, or events, the leasing of kiosks and food facilitics, landscaping, decorative items,
and any other use which, in Land16rd’s reasonable judgment, tends to attract customers to, or benefit the
customers of the Shopping Center, provided that such uses shall not materially diminish the parking

spaces, in the proximity of the Premlses avm]able for use by Tenant’s patrons or unreasonably impair
access to the Premises.

Section 8.02:  COMMON AREA MAINT Eﬂéﬂ CE SUM.

(a) Thc term “Cmn.mon Area Mamtcnancc Sum” (or the “CAM Sum™) shall be charged and
prorated in the manner hereinafter set forth and shall mean all sums incurred by Landlord reasonably and
appropriately and for the best intetests of the Shoppmg Center in connection with the operation and
maintenance of the Common Areas {or any additions thereto), including, without limitation, the costs and
expenses of® (i) operation, maintenance, repair and replacement of the storm and sanitary sewer, water,
electrical, gas, steam, telephone, lighting (including, poles, bulbs, and fixtures), ather utility systems and
facilities and services supplied for use within or in connection with the Common Areas (but not for use
by individual tenants unless supplied to Tenant in common with other tenants), together with usage,
reservation, connection and other fees, rents and charges therefor, including transition fees or other fees
paid in connection with the termination, addition or change of Service Providers by Landlord; operation,
maintenance, repair and replacement of pylon, monument, directional signs and other traffic signals,
markers, controls, signs (mcludmg all 1dem1ﬁcat10n signs) both on and off site (excluding individual
tenant sign faces and any other sign fixtures or components maintained by individual Tenants); dusts,
conduits and similar items; (ii) snow, ice, trash, and garbage removal (excluding trash and garbage
removal for mdmdual tenants unless Landlord supplu:s such services to Tenant in common with other
tenants), pest contral, and cleamng, painting, sweeping, striping and repaving all parking surfaces,
services areas and other portions of the Common Areas (iii) operation, maintenance, repair and
replacement of hcatmg, ventt]aung anid air coolmg, sprinkler, security, emergency, life safety systems,
and any other items, facilities, equipment and systems furnished by Landlord as part of the Common
Areas; (iv) premiums and other chargcs fori insurance to the extent provided by Landlord, including
without limitation liability insurance for peesorial and bodily injury, death and property damage;
insurance covering the Buildings and the CommOn Areas agamst fire and extended coverage perils; theft
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or casualties; workers® compensanon platc 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) opetation, maintenance, Tepair, and replacement of fencing and similar items located
within the Commori Areas and interior and exterior planting, replanting and replacing of all flowers,
shrubbery, plants, trees and other landscaping within the Common Areas; (vi) aperation, maintenance,
repair and rcp]accmcnt of structures forming part of the Common Areas; (vii) maintenance, repair,
replacement and depreciation of all machinery and €quipment used in the tenancy and depreciation of all
machinery and equipment used in the opcranon or, mamlcnancc of the Common Areas {(including but not
limited to all escalators, ‘elévators and other vertical transportation (if any)), security vehicles and
equipment, and all personal property taxes and othcr charges incurred in connection with such machinery
and equipment; (vm) all license and permit fces dnd any and all parking surcharges that may result from
any environmental or other laws, rules, regulations, guldclmcs or orders; (ix) the cost of installation and
operation of loudspeaker systems, music program services, cable television systems, or similar audio or
video transmission systems; (x) personnel, including without limitation, cleaning and maintenance pecple
together with the uniforms, payroll, payroll taxes and employee benefits of all such personnel; (xi) the
cost of security personne! and equipment, including, without limitation, uniforms as well as
transportation and surveillance cqulpmcnt (xii) reasonable reserves for replacement of fixtures and
improvements in and equipment semcmg the Common Areas, and (xiii} Landlord’s supervisory charge
in an amount equal to ﬁﬁccn percem (15%) of the total aggregate cost of aperating and maintaining the
Common' Areas, mcludmg but nof limited to those thmgs listed in Section 8.02(2). Landlord's fifteen
percent (15%) supervisory chargc shall not mciude Real Estate Taxes.

)] Notwithstanding the foregoing, the CAM Sum shall not include: (i) the cost of any repair
or replacement requlred of Landlord ‘pursuant to-the reconstruction obligations of Landlord under any
tenant leases on aceount of uninsured casualty damage (ii) depreciation (other than depreciation as
above specified); (iii) any unlmcs which are directly méetered or submetered to tenants of the Shopping
Center; (iv) the costs of tenant improvements, tease ncgotlatmns, brokerage fees or commissions or other
costs attributable to the leasing of any part of the Shopping Center to specific tenants; (v) mortgage
interest or amortization payments or similar financing costs of Landlord; (vi) Landlord’s income taxes,
gross profits, franchise, personal property or simnilar taxes or charges upon the profits, assets, franchise,
employees or income of Landlord (except that Tenant shall pay any tax imposed directly upon the rentals
payable by Tenant hereunder); (vi) the removal or c]can-up of ashestos or any other hazardous material
from the Shopping.Center (but may include routine periedic inspections therefor); (vii) any cost
associated with the initial construction of the buildings and capital improvements constituting the
Shopping Center or as initial improvements on additional lands subsequently added thereto, or
subsequent capital expenditures for the remodeling of the Shopping Center in the nature of aesthetic
beautification or modemization (as distinguished in each case from replacements for preservation or
maintenance, which are 1nc1udab]e in the CAM Sum), (viii) costs of correcting manifest defacts in the
initia] 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
scttlement payments by Landlerd in connection with personal injury claims. Capital costs included in the
CAM Sum shall be amortized over the reasonablé useful life of the applicable equipment, fixture or
improvement, and only the amount of such amomzauon allocable to the applicable billing period shall be
included in any payment period.

(c) Notwithstanding anything contained in this Lease to the conirary, 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.

@ If Landlord from time to time acquires, or makes available, additional land or
improvements for parking or other Common Area purposes, the CAM Sum shall also include all costs
and cxpenses incurred by Landlord in connection with the operation or maintenance of said additional
land and improvements. The words “maintenance”, “maintain” or “maintaining” as used in this Article 8
includes without limitation, all repairs, rcplaccmcnts 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 Addltlonal cht Tenant’s share of the CAM Sum in the manner

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

. Yagpdlord: @ 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 Commencement Date anid on the first day of each calendar month in the Term
thereafter amounts estimaied by Landlord to be Tenant’s monthly share of the CAM Sum. Landlord may
adjust said amount at the end of any calendar month on the basis of Landlord's experience and
reasonably anticipated costs. Within one hundred and twenty (120) days following the end of each
December 31, Landlord shall furnish Tenant a statément covering the Year Just expired, certified as
correct by an independent public accountant or an authorized representative of Landlord, showing the
CAM Sum and the amount of the CAM Charge and the payments, made by Tenant with respect thereto
as set forth hereinabove. If Tenant's aggregate monthly payments on account of the CAM Charge are
greater than Tenant’s share of the CAM Sum, "I:eﬁant shall receive a credit for the excess against monthly
installments on-account of the CAM Charge next becoming due to Landlord; if said payments are less
than said share, Tenant shall pay to Landlord the difference forthwith, Any statement rendered by
Landlord to Tenant for Tenant's share of the CAM Sum shall be deemed accepted by Tenant unless,
within two (2) years after the receipt of such statement, Tenant shall notify Landlord in writing of the
items it disputes ("Notice of Dispute”), Pending the determination of such dispute, Tenant shall pay all
amounts due as indicated on the statement and such payments shall be without prejudice to Tenant. In
connection with determining and resolving such dispute, Tenant may upon reasonable prior written
notice and at Landlord's home 6ffice, inspect and review the books of Landlord kept in connection with
the CAM Sum. If the dispute is not amicably éett_lcd between Landlord and Tenant within sixty (60) days
after completion of Tenant's audit or review, either party may refer the disputed items to a reputable firm
of independent certified public accountants, selected by Landlord and approved by Tenant, for a
decision, and the decision of such firm shall be conclusive and binding upon Landlord and Tenant. The
expenses involved in such 'determination shall be borne by the party against whom a decision is rendered
by such accountants, provided that if more than oie (1) item is disputed and the decision shall be against
both parties, then the expenses shall be apportioned according to the monetary value of the items decided
against each party; provided that Landlord shall bear no expenses in connection with such proceeding if
it is determined that the overcharge to Tenant is 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 Tenant's overpayment
shall be refunded to Tenant within thirty (30) days of such accounting firm's notice of its decision,
Notwithstanding the foregoing, if 2 Major shail have conducted an audit of comparable items fora
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 hercin 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, shali
undertake to maintain any designated part of the Common Areas of the Shopping Center, the GLA of
such tenant’s leased premises shall-not belincluded-in the denominator of the GLA Fraction for the
applicable purposes of this Sé'g:lio_n-._ 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 IANDLORD. . -

As between Landlord and Tenant, Landlord shall at all times have the right and privilege of
determining the nature and extent of the Common Areas, and of making such changes, rearrangements,
additions or reductions therein and thereto from time to time which in its opinion are deemed to be
desirable and for the best interests of a significant number of the persons using the Common Areas or
which are made as a result of any federal, state or Jocal environmental or other governmental
requirements, including but not limited 6, the location, relocation, enlargement, reduction or addition of
driveways, entrances, exits, automobile parking spaces, employee and customer parking areas (if any ),
the direction and flow of traffic, installation of prohibited areas, landscaped areas, and any and all other
facilities of the Common Areas. Landlord (or others entitled to) may from time to time make alterations,
reductions, or additions anywhere to the Buildings, the Common Areas or other part of the Shopping
Center or any lands or improvements added thereto, construct additional buildings or improvements on
the Common Areas or clsewhere and make alterations thereto, build additional stories on any buildings,

construct additiorial parking facilities, and construct roof, walls, and any other improvements over, o in
connection with any part of ; or all of, the Conimon Arcas or enclose same. Landlord shall not, however,
afier approval by Landlord of the Plans make any material change in the dimensions of the Premises or
chan ge the location of the Premises without Tenant’s consent unless required to make any such change(s)
by reason of any federal, state or !6ca‘l environmental law, rule, regulation, guideline, Judgment, order or
other governmental rcqtfircments'.

Scction 8.05; LANDLORD'S MAINTENANCE AND CONTROL,

Landlord agrees to maintain and opcrqt:,'.or cause to be maintained and operated, the Common
Areas in good and reasonable condition and ménﬁcr: Landlord shall, as between Landlord and Tenant, at

‘ Landlord: e, Tenant:
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all times during the Term have tht_:fsbl'c and cxdlqsive 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 thic same in common with Tenant, and it shall be the duty of Tenant to keep all of the
Common Areas free and cléar of any.obstructions or interferences created or permitted by Tenant or
resulting from Tenant's operation:' Landlord may at any time and from time to time close all or any
portion of the Common Areas to make 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 temporarily any or all portions of the Common Areas and to do and perform such
other acts in and to Common Areas as, in the exercise of a good business judgment, Landlord shall
determine to be advisable with regard to use thereof by occupants and tenants, their employees and
invites, : S

ARTICLE 9: RULES AND REGULATIONS

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

" ARTICLE 10: CONSTRUCTION WORK

. Tenant shall ndt perform any construction or.make any alterations, additions or changes in or to
the Premises at'any time during the Term (herein sometimes collectively called “Construction Work™)
without Landlord's prior written consent; provided that Tenant shal] 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, floor or exterior or shared wall ia_}itbpul the prior written consent of Landlord. Tenant
shall be directly responsible for any and all damages, including, without limitation, damages to the
Buildings, the Premises and the premises of other tenants in the Buildings resulting from any of Tenant’s
Construction Work, whéther or not Landlord’s consent therefor was obtained. Any and all Construction
Waork which is consented to by Landlord shatl 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 permits Tenant shall obtain at its sole cost and expense, and (c) all
applicable laws, rules, regulations, building codes and other governmental requirements relating thereto.
All Construction Work shall conform the tettns of any apptoval or consent given by Landlord and shall
be performed in a good and workmanlike manner and diligently prosecuted to completion to the end that
the Premises shall at all times be a complete unit except during the period of the Construction Work.
Any Construction Work performed by Tenant without Landlotd"s consent shall be returned to its original
condition at Tenant's sole cost and expense upon'request by Landlord. Tenant shall perform any
Construction Work in such a ranner as not to 6bsthict the access to the premises of any other occupant
of the Buildings nor obstruct Common Areas.’ In the'event Tenant shall perform any permitted or
required Construction Work, none of the Construction Work need be insured by Landlord under such
insurance as Landlord may carry upon the Buildings nor shall Landlord be required under any provisions
of this Lease relating to reconstruction of the Premises to reconstruct or reinstall any such Construction
Work. If necessary in connection with any Construction Work by Tenant, Landlord and Tenant shall
cooperate in designating suitable portions of the Shopping Center lands to serve as a staging area for the
storage of Tenant's construction materials, trailers and other equipment, and Tenant shall maintain such
areas in a safe and orderly condition. Landlord and Tenant also shall agree upon a suitable access to the
Shopping Center for use by all of Tenant’s and its contractors’ and suppliers’ vehicles (and areas for the
parking and storage of such vehid]g's), and 'I‘cngrit shall cause all of its emnployees, contractors and
suppliers to use only such entrances and no other entrances to the Shopping Center.

ARTICLE 11: INDEMNITY AND INSURANCE
ection 11.01: NT'S INSURANCE.
(a). ' Tenant _t;unhér.doyenmts and agreés ft}}at from and after the date of delivery of the

Premises from Landlord to Tenant, Tenant will qa_nfy: and maintain, at its sole cost and expense, the
following types of insurance, in the amounts specified and in the form hereinafter provided for:

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

covering the 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 less than $3,000,000 in respect of bodity i injury or death to any number of
persons arising out of any one occurrence and such insurance against property damage to afford
protection to the limit of not less than $1,000,000 in respect of any instance of property damage. The
insurance coverage required under this Section 11 :01(a)(i} shall, in addition, extend to any liability of
Tenant arising out of the mdcnmmes provided for i 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 obtalns the General Public Liability Insurance herein
required under the Commercial General Liability form of policies, or their equivalent, Tenant shall also

. obtain Insurance Services Office (*ISO™) Endorsement CG-25-04-11-85 Amendment-Aggregate Limits
of Insurance (Per Location) or its equivalent as detérmined by Landlord (the “Endorsement™). The
certificate of insurance evidencing the Commercial General Liability form of policies and the
Endorsement shall spoc:fy on thc face thereof that the limits of such policies apply separately to the
Premises.

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

(iii)  TYenan rovements an . Insurance covcnng all of the
items included iri Tenant 5 lcascho]d improverients, if any, all hcatmg, ventilating and air conditioning
equipment serving the Premises; together with Tenant’s trade fixtures, merchandise and personal
property from: time to time in, on or upon the Prcrmses and alterations, additions or changes made by
Tenant pursuant to Article 10, in an amount riot less than one hundred percent (100%) of their full
replacement cost from time to time during the Term1 prowdmg “all-risk” protection against perils,
without limitatian, included within the standard state form of fire and broad form extended coverage
insurance policy, together with insurance against sprinkler damage, vandalism and malicious mischief.
Any policy proceeds from such insurance shall be held in trust by Tenant's insurance company for the
repair, Teconstruction and réstoration of replacement of the property damaged or destroyed unless this
Lease shall cease and terminate under the provisions of Article 12.

(iv)  Workers' Compensation And Employer’s Liability. Workers' Compensation
and Employer’s Liability insurance affording: starutory coverage and containing statutory limits with the
Employer’s Liability portion, -~

(b All policics of insurance provided for in Section 11.01(2) shall be issued in form
acccptable to Landlord by insurance companies with a financial size of not less than A+ as rated in the
most current available “Best's ]nsurancc Reports”, and qualified to do business in the state in which the
Buildings arg located. Each and every stich pohcy (1) shall be issued in the name of Tenant and shall
name as an addltmnal insured cach of Landlord and any other parties in interest from time to time
designated in writing by notice from Landlord to Tenant; (ii) shall be for the mutual and joint benefit and
protection of Landlord and Tenant and any such othcr partics 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 oficn 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 the negligence of Tenant. Any insurance provided for in Section
11.01(a) may be maintained by means of a policy or policies of blanket insurance, covering additional
items or locations or insureds', provided, however, that: (i) Landlord and any other parties in interest
from time to time des1gnatcd by Landlord to Tenant shall be named as an additional insured thereunder
as its interest may appear; (ii) the coverage afforded Lapdlord and any such other parties in interest will
not be reduced or diminished by reason of the use of such blanket policy of insurance; (iii) any such
policy or policies {except any covering the risks referred to in Section 11.01(a)(i)] shall specify therein
(or Tenant shall fumish Landlord with a written statement from the insurers under such policy

Landlord:_@_ Tenant:
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specifying) the amount of the ‘total insurance allceated to the Tenant's improvements and property more

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

Secti 2 LORD' m NCE, .

(a) Landlord shall at a]l umes dunng thc Term carry and maintain the following types of
insurance in the amoumnts spec:ﬁcd and in the fonu hereinafier provided for.

) ublic n Pr v Damage. General Public Llablhty Insurance
against claims for bodily injury or dcath and property damage occurring upon, in or about the Common
Areas, such insurance to afford protect:on to the limit of not less than $5,000,000 in respect to injury or
death to any number of persons arising out of any one occurrence and such insurance against property

damage to aﬂ'ord protection to thc limit of not. Icss than $1,000,000 in respect of any instance of property
damage.

(i) lgdlgrd’s Real'and Egg a] Property. Insurance covering the Buildings
[excluding Tenant's improvements and propcrty required to be insured by Tenant pursuant to Section
11.01(a)(iii)] in an amount not less.than one hundred percent {100%%) of full replacement cost (exclusive
of the cost of excavations, foundatlons and footlngs). from time to time during the Term, prov1d1ng
protection against perils 1nc1uded within the standard state form of fire and extended covera ge 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, prowded any such deducnbles shall not be more than Fifty Thousand
Dallars ($50,000) per c]alm RS

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

()] Any insurance provided for in Section 11.02¢a) may be maintained by means of a policy
or policies of blanket insurance, covering additional items or locations or insureds, provided that the
requirements of Section 11.02(a) are otherwise satisfied. Tenant shall have no rights in any policy or
policics maintained by Landlord and shall not be entitled to be named an insured thereunder, by reason of
payment, as part of the CAM Sum, of i its.share of Landtord"s premiums for the insurance provided for in
this Section 11 02 or othcr\msc .

Section 11.03: [NDE IF T

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

Landlord shall 1ndemmfy defenid and ho]d the Ténant harmless from all claims, actions,
demands, costs and expenses (mcludmg reasonable attomney's fees) arising out of or relating to any act or
oceurrence in the Common Areas, unless thc same 1s caused by the negligence or willful misconduct of
Tenant. :

' Landlord: Tenant:
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Landlord and Tcnant hcrcby walve any nghts each may have against the other on account of any
loss or damage occasioned to Landlord or ‘Tenant, as the case may be, their respective property, the
Premises, its contents or to thc other portions of the Bulldmgs. arising from any risk covered by fire and
extended coverage insurance, and:to the extent of recovery under valid and collectible policies of such
insurance, provided that such waiver does not invalidate such policies or prohibit recovery thereunder.
The parties hereto each, on bchalf of their respectwe insurance companies insuring the property of cither

Landlord or Tenant against any such loss, waive nny nght of subrogation that such insurers may have
against Landlord or Tcnant as the case may be

Section 11.05: 'C ) CE

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 _govemmental rcqulrcmcnls (including without himitation the Americans
with Disabilities Act and compamblc légal requuements) as well as the recommendations and
requirements, with respect to the Premises, or its use or occupancy, of the insurance underwriters or
insurance rating bureau or any similar, publlc or private body and sny governmental authority having
jurisdiction with respect to the use or oecuparicy of the Buildings, mcludmg, but not limited to,
instatlation 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
spnnk]cr heads or the location of partitions, trade fixtures, or other contents of the Premises.

Section 11.06: EF] Cr()“' ORD'S INSURANCE.

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

ction 11.07; LIMIT OF LANDLORD'S ONSIBILITY

Landlord shall not be rcspons:ble or hable to Tenant for any loss or damage that may be
nccasioned by or through the acts or omissions of persons occupying space adjoining the Premises or any
other part of the Shopping Center or.the Bulldmgs, or for any loss or damage resulting to the Tenant or
its property from bursting, stoppage or leaking of » watcr ‘gas, sewer or steam pipes or other utility lines or
for any damage or loss of property within the P[.cm:s‘cs from any cause whatsoever. Such limitation of
responsibility and liability shail not, however, apply to Landlord’s gross negligence or willful
misconduct, except to the extent such gross ncghgencc or willful misconduct is to be insured against by
Tenant pursuant to this Lease. :

ARTICLE 12: DAMAGE OR DESTRUCTION
Section 12.01; LANDLORD'S DUTY TO RECONSTRUCT

In the event the Bmldmgs are damaged or destroyed by any of the risks referred to in Scctwn
11.02(a)(ii) against which Landlord is obligated io procure insurance, Landlord shall (subject to being
able to obtain all necessary permits and approvals therefor, including without limitation permits and
approvals required from any agency or body administering environmental law, rules or regulations),
within one hundred twenty (120) days after such damage or destruction (unless this Lease is terminated
pursuant to Section 12.03), commence to: (a) repair or reconstruct the Buildings, and (b) repair or
reconstruct the Premises to substantially the same condition as the Premises were originally delivered to
Tenant. Landlord shall prosecute all such work dlllgent!y to complenon In no event shall Landlord be
liable for interruption to Tenant's business or for damage to or repair or reconstruction of any of those
things which Tenant is requ:red 1o insure purSuant to Section 11,01 (a)(iii); nor shall Landlord be
required to expend more for any repair or reconstructton pursuant to this Section than the net amount of
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insurance proceeds rcccwcd by Landlord n connccnon therewith plus the deductible amount under
Landlord's policy. "~ -* - .

Section 12.02: M.gmmgu_m

If any item which Tenant is rcqulred to msurc pursuant to Section 11.01(a) (iii) is damaged or
destroyed by fire or eny of the other risks referred to therein, Tenant shall (subject to being able to obtain
all necessary permits and approvals therefor, mcludmg without limitation permits and approvals required
from any agency or body administering cnvxronmental laws, rules and regulations), within fificen (15)
days afier Landlord has substantially repaired or reconstiucted the - Buildings and the portion of the
Premises Landlord is obligated to repair or reconstmct pursuant to Section 12.01 (unless this Lease is
terminated pursuant to Section 12.03) commence to repair or reconstruct such damaged or destroyed
items to at least substantially the same condition in which they were prior to such damage or destruction
and prosecute the same diligently to completion, and promptly thereafter Tenant shall reopen the
Premises for business to the public. In all events, Tenant and not Landlord shall be solely responsible for
the reconstruction and rehabilitation and repair of Tenant’s leasehold improvements and trade fixtures,
fm-mshmgs, equipment g and property

Section 12,03 &QHI:‘_QMME&_;T E

(a) Lnndlord shall have the option to temminate this Lease upon giving written notice to
Tenant of the exercise: Lhcreof within one hundred twenty (120) days after the Landlord's Building is
damaged or dcstroycd if: (l) the Premises are rendcrcd wholly unfit for carrying on the Tenant’s business
after damage to or destruction thereof from any cause; or (ii) the Buildings are damaged or destroyed as a
result of any ﬂood ca.rthquakc act of war, nuclear reacuon nuclear radiation or radioactive
contamination, or from'any other risk not covered by insurance which Landlord is obli gated to procure
pursuant to Section 11.02(a)(ii); or (iii) any damage to or destruction of the Buildings occurs within the
last three (3) Years of the Term or in any Partial Year at the end 'of the Term; or (iv) fifty percent (50%)
or more of the GLA in the Buildings immediately prior to the damage or destruction is rendered unfit for
carrying on business therein; or (v) the lease entered into between Landlord and any Major shall be
teyminated as a result of such casualty, or (vi) the holdcr of any morigage on the Landlord's Building
shall not release to Landlord adequatc procccds of insurance for the payment of the costs of such

rl:storanon

(b) If the Premiscs are rcndcrcd wholly unfit for carrying on the Tenant’s business after
damage to or destruction th:reof from any causé within the last Rent Year of the Term, Tenant shall have
the option to terminate thls Lease upon giving written notice ta Landlord of the exercise thereof within
thirty (30) days aﬁcr the Premisés are dammaged or destroyed Unless so terminated, this Lease shall
continue in full forcc and effect, and Landlord and Tenant shall perform their respective obligations
under Sections 12.01 and 12. 02. Uponi any termination of this Lease under any of the provisions of this
Section 12,03, the Rent shall be adjusted as of the date of such termination and the parties shall be
released thereby without further obligation to the ‘other party coincident with the surrender of possession
of the Premises to the Landlord exccpt for m:ms wh:ch have been theretofore accrued and are then
unpaid. .

Section 12.04: ABATEMENT OF RENT.

If this Lease is not terminated pursuant to Section 12,03 after damage or destruction of the
Buildings, and if the Premises are rendered wholly, or partially unfit for carrying on Tenant's business by
such damage or destruction, then the'Minimum Rent and the Additional Rent payable by Tenant under
this Lease during the periods as the Premises are so rendered unfit shall be abated, and (if Percentage
Rent is payable hereunder) the Gross Sales Break Point and Partial Year Break Point shall be reduced in
direct proportion to the percentage of the GLA in the Premises which is rendered unfit for that period, In
no event shall such abatement or.reduction continue later than sixty (60) days following the date on
which the earlier of the following occurs: (i) Landlord has substantially repaired or reconstructed the
Buildings and the portion of the Premises Landlord is obligated to repair or reconstruct pursuant to
Section 12.01, and Landlord has redelivered the Premises to Tenant, or (ii) Tenant opens the Premises for
business to th:: public with a selling arca, available for Tenant's use, of not less than 80% of the Selling
area ava:]ablc to Tenant pnor to the occurrence of such darnage or destruction.

Section 12,05, DEMQLITIQN OF THE BUILDINGS

For thcAp'u"rp:c:scs of this Article 12, if the Buildings {or any part thereof) are so substantially
damaged that it is reasonably necessary, in Landlord’s judgment, to demolish the same for the purpose of
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rc(}onstfhéﬁoli,’ Landlord may démolish the samc, 'ip ‘which event Landlord may treat such demolition as
if it had been caused by the same cause as 'cause_'d the damage to the Buildings.

_ ARTICLE 13: MAINTENANCE OF PREMISES

Landlord will keep the roof, the exterior face of structural walls, foundation, load bearing beams,
columns and structural floor or floors which enclose the Premises (excluding floor coverings, such as
carpeting, terrazzo and other special flooring, walls installed at the request 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 provisions of this Section 13.01, Landlord shall not in any way be liable to Tenant unless
Tenant shall have given Landlord written notice of the nccessity for such repairs, and provided that any
damage necessitating such repairs shall not have been caused by the omission, negli gence or willful act
of Tenant, its concessionaires, officers, employees, licensees or contractars or by the failure of Tenant to
perform any of its obligations under this Lease (in cither of which events Tenant shall be responsible
therefor) ot have been caused to any of the items Tenant is required to insure pursuant 1o Article i1,
Landlord shall be under no liability for repair, maintenance, alteration, improvement, reconstruction,
renewal or any other action with respect to the Premises 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 undér. this Lease shall not include: (i) any repair,
maintenance or replacement of any defective workmanship or material performed or installed as a part of
. Tenant’s Work, or subsequently pci_'fgnnpd by anyone other than Landlord, its employees, agents or
contractors; (ji) any repair, maintciiance or replacément required as a result of the negligence,
misconduct or abuse of Tenant of any assignee, subtenant or other ocoupant of the Premises by, through
or under Tenant, or their r:spc’cti\}c enmloyecs,_a'g'énts or ‘contractors; (iii) the maintenance, repair or
replacement of windows, doors and glass or related } frames or moldings, non-structural walls, the HVAC
and electrical, plumbing, communications and Gthér utility systems, equipment and fixtures or any
components thereof, or of any other components 'of the Premises not specifically enumerated in this
Section; (iv) patching and other mairitenance of the roof(s) of the Buildings enclosing the Premises to the
extent necessitated by the placement of any of Tenant's equipment of fixtures or by any other acts of
Tenant; (v) any improvements, upgrades or modifications required to be made to any foundations,
exterior and interior load-bearing walls, roofs and/or structural members of the building constructed on
the Premises required or desirable in connection with any improvements ar betterments which Tenant
constructs or intends to construct on of to the Prémises; or {vi) any work, maintenance, improvements or
replacements otherwise cxpressly allocated to Tenant under uny other provisions of this Lease,

Section }3,02: TENANT'S DUTY TQ MAINTAIN PREMISES,

Tenant will at all timies, from and afier delivery of possession of the Premises to Tenant, at its
own cost and expense, maintain and maKe all needed repairs and replacements, and do alf other work at,
to or for the Premises and evety. part thereof to'render and maintain the same at all times in good and
tenantable condition. Tenant’s obligation under this Section 13.02 shall include, but not limited to,
repairing, replacing and otherwise-maintaining items as required by any governmental agency having
jurisdiction thereof, ceilings, utility meters, pipés and conduits outside the Premises which are installed
by Tenant or which exclusively serve the Premises, all fixtures, heating, ventilating and air conditioning
equipment {whether such heating, ventilating and air conditioning equipment is located inside the
Premises or on the roof of the Buildings), sprinkler equipment and other equipment within the Premises,
the store front or store fronts, all of Tenant’s signs, security grilles or similar enclosures, Jocks and
closing devices, and all window sash, casement or frames, doors and door frames; provided that Tenant
shall make no adjustment, alteration or repair of any part of any sprinkler, life safety or other detection or
suppression system in or serving the Premises without Landlord’s prier approval. Tenant shall permit no
waste, damage or injury to the Premises and Tenant shall initiate and carry out a program of regular
repair and other maintenance of the Premises, including the painting or refinishing of all areas of the
interior and the storefront as approved by Landlord, so as to impede, to the extent possible, deterioration
by ordinary wear and tear and to keep the same in attfactive condition. Tenant will not overload the
clectrical wiring or other systems serving the Premises or within the Premises, and will install at its
expense, but only after obtaining Landiord’s writtenapproval, any additional electrical wiring or other
itéms which miay be fequired in corineétion with Ténant's apparatus. Tenant shall not install any exterior
gates, barriers or other comparable exterior security device without Landlord's prior approval. Tenant
agrees to maintain, with a reputable contractor, a regular service and maintenance contract on the HVAC
equipment and systerns 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 remaining warranties %ipplié's_il_:'lp;:to' the HVAC ‘system, and Tenant shall make all required repairs and
replacements thereto, . 1 . T RS '

Section 13.03: OF ACCESS TO THE PREMISES

Landlord and its ,lil,ltholfizt_‘:d representative may enter the Premises at any and all times during
usual business hoirs for the purpose of inspecting the same (and et all other times in the case of an
emergency), and to p&rfor_i_p.qu;h work therein (including work relating to the Common Areas and to
facilities within easement areas accessible through the Premises), as may reasonably be required from
time to tinie.. Tenant further agrees that Landlord may from time to time go upon the Premises and make
any additions, alterations or repairs and do other Work to the Premises or to any utilities, systems or
equipment located in, above or under the Premises which Landlord may deem necessary or desirable to
comply with all governmental requirements and/ér fécommendations of an insurance rating bureau or of
any similar public or private body or that Landlotd may deem necessary ot 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 Premises; and so as 16 give due consideration to the protection and
preservation of Tenant’s trade sccrets and proprietary information. Nothing herein contained shall imply
any duty on the part of Landlord to do any such work which under any provision of this Lease that
Tenant may be required to do, nor shall it constitute a waiver of Tenant's default in failing to do the
same. In the event Landlord performs or causes any such work to be performed, Tenant shal! 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 equipment, and pipes, ducts, conduits, wires and other mechanical
equipment serving other portions, tenants and occupants of the Buildings in, through, under or above the
Premises that Landlord deems desirable thercfor, ,wiihqut the same constituting an actual or constructive
eviction of Tenant. Landlord may also enter thie Premises at all times during usual business hours for the
purpose of showing the Premises to prospective purchasers, mortgagees and ténants, No exercise by
Landlord of any rights provided in Section 13.01 or 13.03 shall entitle Tenant to any damage for any
incenvenience, disturbance, loss of business or other damage to Tenant occasioned thereby nor to any
abatement of Rent. '

Section 13.04: CONFLICTS,

To the extent, if_a'r'i)'r,"'t-ha‘t:f_}}én': may bq.h‘ny"_éonﬂict between this Article 13 and Article 12, or
between this Article 13 and Article 22, Article 12, if applicable, or Article 22, if applicable, shall prevail.

ARTICLE 14: FIXTURES AND PERSONAL PROPERTY
Section 1401; TENANT'S PROPERTY: REMOVAL.

Ahy trade fixtures, sigbé. counters, she]_'\f_i\qg;-','im_rcntory, showcases, mirrors, and other personal
property of Tenant fiot permanently affixed to the 'Pre'rr'liscs shall remain the property of Tenant, Tenant
shall have thie right, at any time and from.tim :
fixtures and personal property from the Premises, provided that Tenant shall at all times Tenant maintain
at the Premises adequate trade fixtures and equipment custormnary for the conduct of the retail use
specified in the Fundamental Lease Provisions. Tenant at its expense shall immediately repair and
otherwise make good any damage occasioned to the Pretnises 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
iterns from the Premises prior to such expiration or termination, or if this Lease is terminated and Tenant
fails to remove such items from the Premises prior to the effective date of such termination, then in any
such event all such personal property shall, at Landlord's option, thereupon become the property of
Landlord, without further act by either party hereto, unless Landlord elects to require their removal, in
which case Tenant shall promptly remove same and restore the Premises to its prior condition at Tenant's
expense. Provided there exists no'uncured Evemt of Default on the part of Tenant hereunder, and upon
reasonable advance written request, Landlord agrees to execute such reasonable waivers of Landlord's
liens or rights in Tenant's property, arising out of this Lease or the lease relationship between Landlord
and Tenant, in favor of institutional lenders, equipment lessors or other institutional lenders, excepting
only.any interest which may hereafier be obtained pursuant to any valid and final judgment and
attachment thereunder (which Shal_l, however, lqé'_squé_'ct and subordinate to Lender's interest under any
perfected security interest in the Collateral), and agrees not to distrain or levy upon any of the Collaterai
ot to assert any claim against the Collateral for any Teason excepting pursuant to such final judgment, if -
any is hereafler taken (subject and subordinate, as'aforesaid). Such form of waiver shall provide that the
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beneficiary thereof shall not enter upon the Premises without first notifying Landlord (which notice may,
after Lender’s initial entry, be actual telephonic hotice communicated in person to a representative of
Landlord after Lender shall first have notified Landlord in writing prior to its initial entry), and that such
beneficiary shall promptly repair, at its expense, any physical dsmage to the Premises actually caused by
said removal by such beneficiary or itsagents. .

Section 14,02 IMPROVEMENTS TO PREMISES.

All improvements 1o the Premises by Tenant; including, but not limited to, the items furnished
pursuant to Tenant's Work, alterations, chang"c'__s'éhd, .additions by Tenant, light fixtures, floor coverings
and partitions, but excluding trade fixtures and signs and other personal property specified in Section
14.01, shali become the property of Landlord upor) expiration or earlier termination of this Lease;
provided, however, that Landlord may designate 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 prompily remove the same and repair and otherwise make good the damage to the Premises
caused by such removal or by the installation of such alterations, changes or additions.

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

(a) Except as expressly permitted heréunder, Tenant shall not permit anyone other than
Tenant to occupy the Premises _(?r__a_ﬁy part theréof and shall not transfer, assign, sublet, enter into license
or concéssion or other occupancy of use agreements or mortgage or hypothecate this Lease or the
Tentant’s interest in and to ‘gh_c thig'c or the Prci'r_lis_i:_s or any part thereof (herein collectively referred to as
"Transfer") without first obtaining in each and every instance the prior written consent of Landlord
which Landlord may withhold in its sole discretion and the ensuing provisions of this Article 15 are
subject hereto. Any attempted Transfer without Siich-prior written consent shall be an Event of Default,
shall not be binding upon Landlord, shall confer no rights upon any third person and shall not relieve
Tenant of its obligations under this Lease. Any Transfer by merger, consolidation, liquidation or
otherwise by operation of law, including, but not limited to, an assignment for the benefit of creditors,
ghall 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 eny Transfer shall not constitute a waiver of the necessity for such consent to any
subsequent Transfer, If there is a Transfer aftér having obtained Landlord’s prior written consent thereto,
Tenant agrees nievertheless 1o and shall remain fully liable for the full performance of each and every
obligation under this Least to be performed by Tenant. :

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

{c) As to any proposed Transfer not expressly permitted hereunder, and in lieu of approving
or disapproving such Transfer, Landlord shall have the right and option (the "Take-back Option™),
exercisable by Landlord giving 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 shal] 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 clects to exercise such Take-back Option, this
Lease shall terminate cfiective on the sixtieth (60th) day after the date of Landlord's written notice of
Landlord's exercise thereof; whereupon the Rent shall be adjusted as of the date of such termination and
the parties shall be released thereby without fuisther: obligation'to the other party coincident with the
surrender of possession of the Premises to the-Landlord, except for items which have been theretofore
accrued and are thén unpaid. . The Take-back Option shall not be exhausted any one exercise thereof by
Landlord but shall be exercisable from time to timc and as often as there is such Transfer. The Take-
back Option may be exercised by any assignee of Landlord’s right, title and interest in this Leasc or any
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other person which at the-time of the: Request Notlce is Landlord under this Lease. If after receipt of the
Request Notice Landlord rcquests additional or further information which Landlord reasonably requires
to consider a Transfer, Ténarit shall dehver such itiformation to Landlord upon Landlord's request
therefor and the period for Landlord to exercise the. Take-back Option shall be extended by the number of
days bctwetn Landlord’s rcqucst for Landlord’s recelpt of such additional or further information,

(d) It Landlord docs not clect to ex&rcrsc the Take-back Option and elects to give Landlord's

written consent to such Transfer Tenant shall pay to'Landlord, as Additional Rent, the sum equal to (i}
all sums and other economic con51deratmn rece by Tenant at any time whatsoever as a result of the
Transfer whether denominated rentals or othervn hich 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 hereundef over (ii) sums actually paid by Tenant to Landlord on

account of Tenant's obligations under this Lease; all reasonable and actual third-party expenses incurred
by Tenant in connection with such Transfer which are not otherwise reimbursed to Tenant (including
brokerage commissions, leascho]d improvement costs expended solely in connection with and at the time
of such Transfer pursuant to 2 bona fide obligation undertaken with such transferee, reasonable attorney's
fees and accounting expenses), the fair and rcasonablc market value of all leaschold improvements
constructed by Tenant at the’ Pren'uscs and convcycd to the Transferee, and the fair and reasonable value
of all inventory, trade ﬁxturcs and personal pmperty tonveyed to such transferee, together with an
amount equal to ten (10%) of thc 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 muluplc locations, the consideration recejvéd by Tcnam shall be equitably apportioned among such
locations. If the transferor is a' corporation whose oulstandmg voting stock is listed on any national
securities.exchange (as defined in the Secuntlcs. Act of 1934, as amended), or if the transferor is a
business entity havmg a tangrblc net worth ine s of $20,000,000, the provisions of this subsection
shall not be applicable té (i) a transfer of or of’fcr transfer of any security it Tenant at any public
exchange, or (ii) a Transfer which is an integral part of the sale of all or subslantlally 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, {s merged or consolidated, in
accordance with applicable statutory provisions ‘for merger or consolidation, so long as the liabilities of

the parties participating in such n merger or consohdanon are assumed by the party surviving such merger
or crcated by such consolldauon

()~ IfLandlord gives Landlord’s written consent to the delivery of possession by Tenant to
and occupancy by the prospectlvc trnnsfcree approved by Landlord), and such Transfer is not
consummated by the parties thereto within mnety (90) days after the date Landtord gives its written
consent to such Transfer (as evidenced by written notice to Landlord within such time confinning the
occurrence of such Transfer) then Landlord’s wntten consent and the Transfer shall be automatically
null, void and of no forcc or cffcct whatsocver "

(f) “In thié cvcnt of any Transfer (whether or not otherwise expressly permitted hereunder) of
this Lease by Tenant, or by any assignee or successor to Tenant, and as a condition to the effecti veness of
such assignment, the Transferee shall execute and de]wer to Landlord an assumption of all of Tenant's
obligations under the Lease thereafter accruing.’ 5

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

(h) " Any transfer of Lhrs Lease from' Tenant by merger, consolidation, liquidation or
otherwise by operation of law mcludmg, but not limited to, an assignment for the benefit of creditors,
shall be included in the. t:rm "Tranisfer" for the purposes of this Lease, and shall be a violation of this
Section unless the Tenant or olhcr transferec shall comply with all appticable terms and conditions of this
Article, if any. Consent by La.ndlord to any assignment, sublease or other transfer shall not constitute a
waiver of the necess:ty for such consent to any subsequent assignment, sublease or other Transfer, to the
extent such consent is requrred ‘hereunder. Excépt as may otherwise be authorized under the express
terms hereof, the following transactions shall also constitute a "assignment” for purposes of this Article:

)  onassignmeni by opcreii_i:dn of law;
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(ii) !he 1mposﬂwn (whetheror not consensual) of a lien, mortgage or encumbrance
upon Tenant's interest in thls Lease. Cxeept as miay bc spcclﬁcally authorized under this Lease; provided

that the foregoing:shall not prevent Tcnant ﬁ'om granting security interests in its personal propetty and
trade fixtures; S oL o

(1ii) nn arrangemcnt (mcludmg, without limitation, management agreements,
concessions, and hccnscs) which allows the use and  occupancy of all or any material part of the Premises
by any one other than 'I‘cnant (exceplmg bona’ ﬁ c agrcements for the maintenance, upkeep, repair and

rcplacement of the Pn:rmses or parts thereof or ef contracts with other parties acting solely as bona
fide agents of Tcnant),

" (iv)  atransfer of more than ﬁny (50%) of the outstanding shares of stock in Tenant

or any successor or assignee (if a corporatlon), cxcludmg transfers at a public exchange ar by reason of
the death of the ho!der(s) thercof and

(v) ‘2 tmnsfer of morc than ﬁﬁy (50%) of the interest in the capital of Tenant or any
successor or assigriee (if a parmérship or other non-incorporated entity), excluding transfers at a public
cxchange or by reason of the d ath of the ho]der(s) thereof

) Any attempted asmgnmcm or sublease or othcr Transfer shall not be bmdmg upon
Landlord and shall confer no nghls upon any t.hlrd person, unless consented to as aforesaid. Consent by

Landlord to any Transfcr sha]t not consntutc a walvcr of the necessity for such consent to any subsequent
Transfer. - .

(j) In each |nstancc of any Transfer, regardléss whether Landlord's consent is required or
such Transfer othcrwnsc is permmed herl:undcr' Tenant shall fumnish to Landlord, at least thirty (30) days
prior to such Transf er, the following: (i) the namc and address of the proposed assignee or subtenant or
other Transferee; (ii) a copy of the proposed nsslgnmcnt or sublease or other Transfer document; (iii)
reasonably complete information about the nature; business and business history of the proposed assignee
or subtenant or other Transferee, and its proposed use of the Premises; and (iv) if requested by Landlord,
banking, financial, or other credit information, and references about the proposed assignee or subtenant
or other Transferee rcasonab]y sufﬁc1cnt to mform Landlord of the financial responsibility and character
of the proposed assignee or subtcnnnt (v) its proposed specific use and business proposed to be
conducted at the Premises (which shall not be other than the use expressly permitted hereunder unless
Landlord atherwise appmves) (w) thc scope of any proposed alterations to the storefront of within the
Premises; and (vii) the monclary and nonmonetary terms and conditions of the prospective Transfer,
Teriant shall pay to Landlord (at least 5 days befor:: the effectiveness of such Transfer, and regardless
whether such Transfer is appruvcd by Landlord or otherwise becomes effective, the sum of $500. 00, to

cover Landlord’s costs of rc review and oLher admmxstmnve expenses incurred by Landlord in connection
with such Transfer. ‘

&) Notwnhstandmg any asm gnmc t_br sublemng or re-assignment or re-subletting or other
Transfer pursuant to this Article or btherwise, whether or not expressly permitted under this Lease or
otherwise approved by Landlord, Tenant-shall remain fully and primarily liable for the payment and
performance 6f all the-tétmis, conditions and obligations to be performed by Tenant under this Lease,
including, but not limited to, the payment to Landiord 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 Land]ord 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 shali not seek to
consolidate the same with Landlord's action against Tenant. Notwithstanding any provision in any such
assignment to the contrary, and notwithstanding any consent by Landlord to any Transfer (unless
Landlord shall specifically conscnt to Tehant's right to resume or recover possession), thereafter,
Landlord may exercise againist any.assignee or subtenant or other Transferee all the rights and remedies
herein provided upon an Event of Dcfau]t on the part of Tenant hereunder, without notice of any kind to
Tenant except as may otherwise be requlrcd by any law or applicable rule of procedure, but Tenant shall

' remain liable, jointly and severally, with any assignee or subtenant or other Transferee for the
performance of all of the covenants, condmons and agrecments of this Lease, including, but not being
limited to, the payment to Land[ord of all paymcnts due or to become due to Landlord under this Lease,

Section 15.02: MERGER: CHANGE, O_F OWNERSHIP,
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if Tenant is a corporano-n Tenam may assign Tenant's interest in this Lease to a parent

corporation owning one hundred perccnt {100%} of the stock of Tenant or to a subsidiary corporation one
hundred percent {100%) of the stock of which'is- owned by Tenant or to a corporation into which Tenant
is merged or conso]:dated ortoa corporatlon acqulnng all or substantlally all of the assets of Tenant,
provided that: (i) the net worth and net’ operating income of the assignee for at least the three (3) ycars
preceding the assignment shall consistently not be less than the greater of Tenant's (and Tenant's
Guaranter's, if any) net worth and net operating ihcome when it executed this Lease or Tenant's (and
Tenant's Guarantor’s) net worth and net operatmg income on the date of the assignment; (ii) such
assignee shall assime in writing all of Tenant’s obhgatlons hereunder and shall agree in writing to
operate the business cenducted in the Premises under the same trade name, for the same permitted use
and in the same manmner as Tenant; (iii) Tenant and Tenant's Guarantor, if any, shall continue to remain
fully liable for the performance of all of the termis, conditions and obligations to be performed by Tenant
under this Lease; (iv) Tenant shall have given Landlord fifteen (15) days prior written notice of such

assignment, which notice contains all information and documentation Landlord reasonably requires to
* satisfy itself as to the above three (3} conditions; and (v) such assignment be at no cost or expense to
Landlord or require 2 modification of this Lease. 'If Tenant is a corporation, an unincorporated
assoctation or partnership, it shall be an Event of Default if Tenant if Tenant shall transfer, assign or
hypothecate {or permit the transfer; assi gnmcnt or hypothecatwn of) any stock or interest in such
corporation, association or pa.rtncrshlp 50 as to'result 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 deﬁned in the Securities Act of 1934, as amended), or (ii} such
transaction is an assignment expressly penmned urider the terms and conditions of Section 15.03.

Section 15.03;: PERMITTED !E&SEER

Notwlthstandmg anythmg to th ntrary contained herein, without requiring Landlord's
consent but subject to the Qualifications (deﬁned belbw) Tenant may undertake the following (each a
“Permitted Transfer”): (:) a transfer of or offer fo transfer any security in Tenant at any public exchange
and (i) an assignment of all or part of this Lease ‘or & sublease of all or a part of the Premises, to any of
the following (each, a "Tenant Affiliate"):

(49)] ahy corperation or other person or entity ("Party") which has the power
to direct Tenant's managemenr and. opcratlon (a "Parent”), or any Party whose management and operation
is controlled by Tenant;or . .

(2) any Pany a ma_lonty of whose voting stock or other voting interest is
owned or comrollcd by a Parent

: (3) -_ .any Party a majonty of whose voting stock or other voting interest is
owned or controlled by 'I‘enant or

7V any Party in whlch oor with which Tenant, its corporate successors or
assigns, is merged or consolldated in accorda.nce _‘;th applicable statutory provisions for merger or
consolidation, so long as the liabilities of the Parnes'pamclpatmg in such merger or consolidation are
assumed by the Party surviving such merger or created ‘by such consolidation. For purposes hereof,
“merger” shall include a sale or transfer of all or substantially all of the locations operated by (or the
franchisor's interest in locations ﬁ'anchlsed by)’ Tenant together with all or substantially all of the other
assets of Tenant; or

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

In constmmg the foregomg c]auscs "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 Scations” means (1) the nct wonh and net operating income of the assignee or
transferec for at least the thrée (3) years precedmg Lhe assignment shall consistently not be less than the
greater of Tenant's net worth and net operating income when it executed this Lease or Tenant’s net worth
and net operating income on the date of the assignment; (ii) such assignee or transferee shall possess, in
the reasonable determination of Landlord, adequate business experience for a sufficient peried of time (in
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no cvent less than five (S) years) for the Operatlon of a business enterprise of the nature intended to be
operated at the Prc-rruscs, (m) such assignee or transferee (or its principals) or its parent corporation shall
not have filed or have had ﬁled ngainstita petition under the United States Bankruptcy Code within five
(5) years prior to the effective date of such 'IYansfer and (iv) such assignee or transferee shall have a
bona fide intent, and the fi nanclal ablhty, to fu]ly stock and operate the Premises for the retail use
pennmed hcrcmdcr for the remammg Tcrm of this Lease

\ ARTICLE 16 DEFAULTS BY TENANT
Section 16.01: V._E_NI‘S_Q._DEEALLLL

This Lease is made upon the condltlon that Tenant shall punctually and faithfully perform end
fulfill ail of the covenants, conditions and agreenients 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 Default" (8) the failure by the Tenant to pay Rent or any installment or year-end
adjustment thereof, if such faiture contmucs for ten (10) days after written notice thereof by Landlord to
Tenant; or (b} the willful fajlure of Tcnant (subject to the application of Section 23.06 hereof) to submit
its Plans on or before the Plaris Subrmssmn Date in accordancc with Section 2.03 or to commence
Tenant’s Work on or bcforc thc Construct:on Commcncemcnt Date in accordance with the terms and
conditions of Section 2.05; of, (c) the willful failire of Tenant (subject to the application of Section 23.06
hereof) to open its business’ to the pubhc in the Premises on or prior to twenty (20) days after the date on
which Tenant is required to opcn ns busiriess to 'the public pursuant to the terms and conditions of
Section 2.05, or the wilful failure of Tenarit (sul:gcct to the application of Section 23.06 hereof) to keep
the Premises open on the days and- hours and in the manner required by this Lease, or if Tenant vacates or
abandons the Pn:mlscs with the-puirpose. of ceas g-'I'cmmt s business operations at the Premises other
than by reason of any casualty, condemnation of taking (each in accordance with all other applicable
terms of this Lease) or by reason of the' apphcat on 6f Section 23.06 hereof; or (d) the failure of Tenant to
observe or performn any of the restrictions, covema.nts, terms or conditions set forth in Article 15 (relating
to assignment and subletting); or (e) the failure of Tcnant to observe or perform any of the other
cavenants, terms or conditions set forth in this Lease where said failure continues fot a period of twenty
(20) days after written notice thereof from Landlord to Tenant (unless such failure cannot reasonably be
cured within twenty (20) days and Tenant shall have commenced to cure said failure within twenty (20)
days and continues d:l:gemly to pursuc the curing of the same until completed); or (f) the commencement
of levy, execution, or attachmcm procccdlngs against Tenant or a substantial portion of Tenant’s assets;
the commencement of levy, éXécution, attachment or other process of law upon, on or against the estate
ereated in Tenant hereby; the application for or the appointment of a liquidator, receiver, custodian,
scquester, conservator, trustee, 'or other sirilar judicial officer (and such appointment continues for a
period of thirty (30) days); the,insolvency of Tenant in the bankruptcy or equity sense; any assignment by
Tenant for the benefit of creditors; or.(g) the commenicement of a case by or against Tenant or any
guarantor, under any msolvency, bankruptcy, creditor adjustment or debtor rehabilitation laws, state or
federal (the determination by the Tenant to requcst relief under any insolvency proceeding, including any
insolvency, bankruptcy, crcdntor d)i.lsuncnt of debior rehabilitation laws, state or federal, tenminating, at
Landlord's option, the cstatc'crcatcd n Tcnnn y and neither the Premises nor Tenant's interest in
this Lcase shall bccome an assel in‘any, sich PproX dmgs) and in the case of any involuntary proceeding
such event shall Constitute’a defau]t only if such-pioceeding continues for in excess of sixty (60) days
following the filing thereof; or (h) repetition or'continuation of any failure to timely pay any Rent or
other sums reserved hereunder or to timely report Gross Sales as provided in Section 4.06 hereof where
such failure shall continue or be repeated for two (2) consecutive months, or for a total of four (4) months
in any period of twelve consecutive months; or (i) repetition of any failure to observe or perform any of
the other covenants, terms or conditions hereof more than six (6) times, in the aggregate, in any period of
twelve (12) consecutive months; or (j) the failure of Tenant to pay when due all taxes, assessments,
impositions, excises, fees and other govemmcntal charges imposed upon it or which it is reqmred to
withhold or pay. :

C o e

Section 16.02:-LAND ORD'S REMEDIES.

(a) Land!ord may treat any. Even( of Default asa malcnal breach of this Lease. Landlord's
failure to insist upon strict performance of any covenant, term or condition of this Lease or to exercise
atty right or remedy it has herein shall not be decmcd a.waiver or relinquishment for the future of such
performance, right or remcdy Each remedy expr:ssly set forth herein shall be concurrent and not
exclusive, and shall be in-addition to all other remedlcs Whlch Landlord may have at law or in equity.

.‘.
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@) Upcm or aﬂ.er the occun:ence of any Event of Default, if the Rent Term shall not have
‘cormmenced, Landlord may 1mmed1ately cancel this Lease by written notice, or if the Rent Term shall
have commenced, Landlord may serve upon Tenant a written notice that this Lease and the Term hereof
will terminate on a date to be speclﬁed therein, whlch shall not be less than ten (10) days after the date of
such notice and in cither event, Tenant shall have no right to avoid cancellation or termination by
payment of any sum due or by other performance of. any condition, term or covenant broken. Upon the
date specified in the aforesaid notice of termination, this Lease and the Term hereof shall terminate and
come to an end as fully and completely as if such dalc were the day herein definitely fixed for the end
and expiration of this Léase arid such Term, and Tenanl shall then quit and surrender the Premises to
Landlord, but notwithstanding any statue, rule of 1 'w or decnswn of any court to the contrary, Tenant
shall remain hable as set forth heremafler .

{c} Upon or after 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 proceedlng or otherwise, and dispossess Tenant and the legal
representative of Tenant and all other occupants of the Premises, and remove their effects and repossess

and enjoy the Premlses together wrth al] alteratlon addmons and improvements, all w:thout being liable
to prosecution of damages therefor s DR

o) I.n lhe event of any uncured Evcnt of Default, re-entry, termination and/or dispossession
by summary proceedings or otherwise, in addition to, and not in licu of, all other remedies which
Lnndlord has under ﬂus Lease, at 1awl or in eqmty .

(1) the Mx_mmum cht shall ome dug thereupon and be paid up to the time of
such re-entry, dlspossessmn and!or expiration; and’

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

3) Tma.nt or lhe legal representntwe of Tenant shall also pay Landlord at
Landlord's option and whether or not Landlord has ierminated or canceled this Lease, for each month of
the period which would' olherwnse have constltuted the balance of the term, the excess, if any, of (i) the

monthly installmient of Mlmmum Renr. the monthly payment of Tenant's Tax Charge and CAM Charge

that would have been payable for thc pcnod in'question but for such re-entry or termination, gver (ii} the

~ net amount, if any, of the rents aclually collccted on account of the lease or leases of the Premises for
such month.

The reasonable rcfusal or fallure of Landlord to rent the Premises or any part or parts thereof
shall not release or affcct Tenant's liability for damages. In computing such damages, there shall be
added to the said deficu:ncy stch cXpenses as Landlord may incur in connection with reletting, such as
court costs, attorney's fees and dlsburscments brokerage and management fees and commissions, cost of
refurbishing and 1 mamtmmng the Premises in goo order and costs of preparing the Premises for reletting
as hereinafter provided. Any such /damages shall be paid in monthly instaliments by Tenant on the day
specified in this Lease for the payment of Minimiri Rent and any action brought to collect the amount of
deficiency for any month shall not prejudice in any way either the rights of Landlord to collect the
deficiency for any subsequent month by a similar proceeding. In addition to the damages provided in this
Section, Landlord shall also be entitled to recover as damages from Tenant all non-recurring sums and
charges remaining umpaid 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, repalrs, replacements and/or decorations in the Premises as -
Landlord, in Landlord's solc Judgement considers advisable and necessary for the purpose of reletting
the Premises; and the makmg of such alterauons and/or decorations shall not operate or be construed to
release Tenant from llablllty hereunder as aforcsald Landlord shall, in no event, be liable in any way
whatsoever for failure to relet the PTCD‘!}SBS or in- thc event that the Premises are relet, for failure to
collect the rent thereof undcr such relemng

(e) - If this Leasc 1s tcrmmated pursuant to the provisions of this Article, and at Landlord s
sole option-and as an alternative to other. damage's’ on account of urrecovered rents owed by Tenant as a
result of such termination; Landlord will be enlnled to recover from Tenant (i) the worth at the time of
award of the unpaid Rent carned at the time of-termination; (ii) the werth at the time of award of the
unpaid Rent which would have been eamed (but for such termination) after termination until the time of
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have been avoided; (iii) thgiﬁvér_'t};l t the time of award of the amount by which the unpaid Rent for the
balance of the Térm of this Lease after the time 6f award exceeds the amount of such rent loss that
Tenant proves could reasonably be'avoideéd; and (iv) any ather amount necessary to compensate Landlord
for all the detriment proximately caused by Tenant's failure to perform its obligations under this Lease or
which in the ordinary course of things would be likely to result from such failure. The “worth at the time
of award"” of the amount referred 16 in clauses (i) and (ii) is computed by allowing interest at the Default
Rate (but in no event more than the highest rate permitted by law if any restriction upon the rate
collectable by Landlord hereunder is applicable).” The worth at the time of award of the amount referred
to-in clause (iii) is computed by discounting such amount at the discount rate of the Federal Reserve
Bank of Philadelphia, PA at the time of award. 'I"he “Default Rate” means that rate of interest which is
five percent (5%) over the announced prime ra'lé.q'f CorcStates Bank, N.A., Philadelphia, Pennsylvania
or any successor thereto or other bank selected by Landlord, If Percentage Rent is payable hereunder,
then for purposes of clause (iii) of this paragraph "Rent” for each Rent Year shall mean a sum equal to
125% of the Minimum Rent for each applicable period, ’

award to the extent thc'fs:if:xg ,'éic‘; thc amout qi_‘ such rent loss that Tenant proves could reasonahly

(D 'In the event of a breach or threatened breach by Tenant of any of the covenants or
provisions hereof, Landlord.shall have the right p{-jnjuhction and the right to invoke any remedy allowed
at law or in equity as'if re-cntry, :'sil;lpmxylproéi::dings. and other remedies were not herein pravided for,
Mention in this Lease of any.particular remedy shall not preclude Landlord from any other remedies
under this Lease, now or hereafier existing at law. or in equity or by statute.

()  The words 're-enter" and _"re_-gt}#y"'és used in this Lease are not restricted to their
technical legal meaning. S et

()  Landlord shall bave no r;sporisib ty to mitigate damages under this Eease.

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

(i)  Landlord's failure to 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, right or option, biit the same shall remain in full force and effect and Landlord shali not
be required to give prior notice of its requirement of strict performance of the terms hereof.

()  INTENTIONALLY OMITTED, =

. (), When'this Lease and tht Term or any extension or renewal thereof shall have expired, or
terminated on account of any uncitred Event of Défault on the part of Tenant hereunder by Tenant
hereunder, or upon an:Event of. Défault, it shali be Tawful for any attorney 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 Tp'nigf‘it),' and in any action or proceeding in any court of
competent jurisdiction to confess judgmenit in ejectment (and otherwise enter judgment for possession of
the Premises) against Tenant and against all persons claiming by, through or under Tenant, for the
recovery by Landlord of possession of the Premises, for which this Lease and the appointments herein
shall be sufficient warrant; thereupon, if Landlord so desires, an appropriate writ of possession may issue
forthwith, without any prior. writ or proceeding whatscever, and provided that if for any reason after such
action shall have been commenced it shall be determined that possession of the Premises should remain
in or be restored to Tenant, Landlord shall have the right for the same default and upon any subsequent
default or defaults, or upon the termination of this Lease or of Tenant’s right of possession as
hereinbefore set forth, to bring one or miore further action or actions as hereinbefore set forth to recover
possession of the Premises and to confess judgment (and otherwise agree on behalf of Tenant to the entry
of judgment) for the recovery of possession of the Premises by Landlord as hereinbefore provided. The
foregoing warrant shall not be exhausted any one exercise thereof but shall be exercisable from time to
time and as often as Lhcfc is 'a_ny one or more Events of Default or whenever this Lease and the Term or
any extension or tenewal thereof shall have expiréd, or terminated on account of any uncured Event of
Default by Tenant hereunder. C P

(m). Inany act'i'o'n.', a true copy of ﬁl{is Lé.asc (and of the truth of the copy such affidavit or
verified complaint shall be sufficient evidence) shall be sufficient warrant, and it shall not be necessary
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to file the ongmnl as 2 wairant of- attomey, any rulc of court, ‘custom or practice to the contrary
notwithstanding, i

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

- TENANT ALSO ACKNOWLEDGES AND AGREES THAT THIS LEASE CONTAINS
PROVISION UNDER WHICH LANDLORD MAY, AFTER ENTRY OF JUDGMENT AND
WITHOUT EITHER NOTICE QR A HEARING FORECLOSE UPON, ATTACH, LEYY 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' AJ;'I'ER JUDGMENT IS ENTERED (INCLUDING
THE RIGHT TO MOVE OR PETITION TO Oi‘EN OR STRIKE THE JUDGMENT), THE
UNDERSIGNED HEREBY FREELY, KNOWINGLY AND INTELLIGENTLY WAIVES THESE
RIGHTS AND EJCPRESSLY AGREE AND CONSENTS TO LANDLORD'S TAKING SUCH
ACTIONS AS MAY BE PERMITTED UNDER APPLICABLE STATE AND FEDERAL LAW
WITHOUT PRIOR NOTICE TO TENANT. WITHOUT LIMITING THE FOREGOING,
TENANT SPECIFICALLY WAIVES THE NOTICES AND NOTICE REQUIREMENTS OF
RULES 2956.1, 2958.1, 2958.2, 2958.3, 2973.1, 2973.2, AND 2973.3.

TENANT’S INITIALS: . ..

Seotion 16.03: LANDLORD'S QPTON TO PERFORM UNPERFORMED TENANT OBLIGATIQNS.

In addmon to Land!ord 5 nghts and remcdles elsewhere in this Lease, if Tenant at any time fails
to perform any of its obligations under this Lcasc n a manner reasonably satisfactory to Landlord,
Landlord shal have the right, but not the 6bli gatlon, upon giving Tenant at least ten (10) days prior
written notice of its election to do so (in the event of any emergency no prior notice shall be required) to
perform such obligations on behalf of and for the'’ account of Tenant and to take all such action to
perform such obligations, In such event, Landlord's reasonable costs and expenses incurred therein shall
be paid for by Tenant as Additional Rent, upon demand therefor, with interest thereon from the date
Landlord performs such work at the Default Rate. The performance by Landlord of any such obligation
shall not constitute a release or waiver of Tenant therefrom.

Section 16.04: Q;URITY DEPOSIT.,

The sum set forth i in Scctlon (i)'of the Fundamcntal Lease Provisions is herein called the
“Security Deposit™. The Sccunry Dcposn will be held by Landlord, without interest aceruing in favor of
Tenant, as security for Tenant’s faithful performance of all of the terms and conditions of this Lease for
and during the Termn. 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
Secunity Deposit may be applied by Landlord in total or partial cure by Landlord of any breach or other
Event of Default of Tenant. The application of all or any part of the Security Deposit to any obligation
or Event of Default on the part of Tenant under this Lease shall not deprive Landlord of any other rights
or remedies Landlord may have nor shall such application by Landlord constitute a waiver or assumption
by Landlord. If all or any part of the Security Deposit is applied by Landlord to an obligation or Event of
Default on the part of Tenant hereunder, Landlord shali have the right to call upon Tenant to restore the
Security Deposit to its original amount by giving notice to Tenant and Tenant shall immediately restore.
the Security Deposit to its original amount by payment thereof to Landlord. Tenant shall not have the
right to call upon Landlord to apply all or any part of the Security Deposit to cure any breach or other
Event of Default or to fulfill any obligation of Tenant but such use shall be solely in the discretion of
Landlord. It is distinctly understood and agreed that should Landlord transfer its interest in this Lease,
the Security Deposit may be turned over by Landlord to Landlord’s grantee or other transferee, and upon
.any such tumover of the Security Deposit, Tenant hereby releases Landlord herein named of any and all
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liability ar other obhgatlon wnh respect io the_S curity Dcpos:t its application and return, and Tenant
agrees to look solely to such grantee of other transferee It is further understood and agreed that these

provisions shall also apply to subsequent grantee s 'and other transferee. The Security Deposit shall be
deemed the sole prcrperty of Landlord. o

e
ARTICLE 17 LIAB]LITY OF LANDLORD
* Secti 70]: L. [ 'S DE

Except as othermse pmwded in this Lease Landlord shall not be in default under this Lease
unless Landlord fails to perform any of its obligations hereunder and said failure continues for a period
of thirty (30) days after written notice thereof from Tenant to Landlord (unless such failure cannot
reasonably be cured within tl'urty (30) {days snd'Landlord shall have commenced to cure said failure
within said thirty (30) days and continues dilj gemly to pursue the curing of the same). If Landlord shall
be in default under this Lease and if, a5 aeonsequence of such default, Tenant's right of enforcement
and recovery on account of any money ]udgment shall be limited to and shall constitute a lien and charge
only upon the right, fitle and u;terest of Landiord’ e Shapping Center as the same may then be
encumbered, and ncnher Landlord nor any parti'gr shareholder, officer, employee or agent of Landlord

 shall be liable for any deﬁmency or shall otherwise have any personal liability hereunder. In no event
shall Tenant have the nght to levy execution agamst any property of Landlord other than Landlord’s
right, title and interest in the Shopping Center as hereinbefore expressly provided, and the judgment
index shall be so noted, No default by Landlord under this Lease shall give Tenant the right to terminate
this Lease unless a court of competent jurisdiction'shall have first determined, by final judgment, that
such default shall so substantiplly impede the ability of Tenant to occupy the Premises for the conduct of
the retail uses permitted under this Lease as to ¢onstitute the wrongful construetive eviction of Tenant in
breach of Landlord's covenantscontamed in Amcle 20 hereof (including any judgment which may be
entered for the enforcement ¢ ; detempn_anon res_;ulung from arbitration pursuant to Section 17.03

hereof). Gl
Section 17,02: TRANSFER OF LAND L _Q_.BQ"SD;II. ITEREST,

In the event of the salc or other transfer of Land]ord s estatc right, title and interest in the
Premises or the Shopping Ccntcr (except in the case of a sale-leaseback financing transaction in which
Landlord is the lessee), Landlord shall transfer and assxgn 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 bereto shalt be released ﬁ'om a]l liability and obligations hereunder derived
from this Lease arising out of any act, OCCUITENZE Or omission relating to the Premises or this Lease
occurring after the consurnmation of such sale or trar;sf"er

Section 17,03 E CISE ¢ R.EMED[ES

Notwnhstandmg anythmg to, the contrary contamed herein, or in any applicable law or rule of
procedure, Tenant shall not-t n'mnate or attempt 10 terminate this Lease or abate or reduce {by off-set or
- otherwise} any payment pf ant or any other sum payable by Tenant under this Lease in the event of any
alleged viclation of the coveuants of Landtord; contamed in this Lease (includmg without limitation any
alleged violation of any exc!w.we r1ghts or restrictive covenants contained herein, or for any alleged
failure of Landlord to perform any repair or maintenance which Landlerd may be obligated to perform if
and as expressly provided in this Lease) and if Landiord disputes the occurrence of such failure or the
right of Tenant to ebate or reduce (by off-set or otherwise) any payment of rent, additional rent or other
sum payable by Tenant under this Lease or the amount thereof, unless and until such alleged violation or

violations of this Lease shall hnvc been subrnmed to mandatory, binding arbitration by the pames as
follows: ° .

i) Not later thari ten (10) busine'séldzi'y_s (being defined as days on which CoreStates Bank,
N.A., Philadelphia, Pennsylvania (or its successor) is open for business to the public but not inctuding
Saturdays or Sundays) after written notice from Tenant to Landlord alleging a default on the part of
Landlerd or any alleged violation by Landlord of any exclusive rights or restrictive covenants contained
herein, Landiord or Tenant shall file formal demand for arbitration 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 thereafier conform with the schedule for the selection of arbitrators
(who shalt be three in number unless the parties otherwise agree) imposed by AAA; and thereafler the
parties shall conform with such schedule and rules of procedure as shall be determined by AAA or such
selected arbitrators, mcludmg wrthout hmltatlon such schedule as may be determined for any and alt
discovéry, and for the presentanon of the case by each. The scope of permitted discovery, and the rules
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of discovery and procodurc to be followcd by | th ar'aes, shall be determined exclusively by the
arbitrators, after consultation with the parties; 2nd the judgment of such arbitrators concerning such rules
and scope shall be final. Such arbitrators shall de-r their determination whether and to the extent this
Lease has been violated by the Landlord;’ ‘and the' appmpnatc remedy for any violation found to have
occurred (which may include any remedy. othenmse available to Tenant at law or in equity which could
be awarded to Tenant against Landlord by a court of ' competent jurisdiction), and all related issues,
promptly following the cldse 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 junsdiction, without further appeal. 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 Shopping
Center is located, or by the United States District Court for the Eastern District of Pennsylvania. In the
cvent such determination by the arbitrators awards to Tenant any financial compensation, such
compensation may be recovered by Tenant (in, addmon to Tenant's other remedies) by set-off against
Minimum Rents (but not’ other sums) aceruing | thereafter under this Lease; provided, however, that such

sct-off shall not ‘exceed fnr any month twcnty-ﬁve percent (25%) of the monthly installment of Minimum
Rent payable undcr thig Lcasc o

"o

(m) The pany not substant:ally preva ng at such arbitration {as determined by the
arbttrators) shall bcar the costs, fees and expenses of AAA and the arbitrators. If the arbitrators
determine that neither party shall have substannally prevalled cach party shall bear one-half of the costs,
fees and expenses of AAA and the arbitrators. A]l other costs of arbitration, including expert witness
fees and discovery costs shatl be paid by the pames in such manner as shall be determined by the
arbitrator, in their sole discretion. In the évent any party prevailing in such arbitration shall resort to
judicial proceedmgs after such deterniination is.finally made by the arbitrator, and for the enforcement
thereof, the non-pmvatlmg party shall pay to the ptevailing party all reasonable attorneys fees, court costs
and other reasonable expenses-mcurred in connecnon with such enforcement proceedings.

§ ARTIGLE 13'- SUBORDINATION AND ATTORNMENT

(a) Tenant agrecs that except as heremaftzr provided, this Lease is, and shall be, subject and
subordinate to any lease wheréin Landlord is the lcsscc and to the lien of any or all mortgages or deeds of
trust, regardless of whether such- lease, mortgages, or deeds of trust now exist or may hereafter be created
with regard to all or any part of the Shopping | Ccnter and to any and all advances to be made thereunder,
and to the mtcrcst thereon, and all modlﬁcanons consohdanons, renewals, replacements and extensions
thereof, Such subordmatlon shall be, eﬂ'ectlve wnhout the execution of any further instrument. Tenant
also agrees that any lessor, mortgagee or trustee may elect to have this Lease prior to any lease or lien of
its mortgage or déed of trust, and in the event of 5 h clcctlon and upon notification by such lessor,
mortgagee or trustee to Tenant to that effect, this I gase shall be dcemed prior in lien to the said lease,
mortgage ot deed of trust, whethcr this Lease i is, datcd priot to or subsequent to the date of said lease,
mortgage or deed of trust. Tenant shall, in the event of the sale or assignment of Landlord's interest in
the Premises {except in a sale- lcaseback 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 Premises, or in the event of the termination of any lease in a sale-leaseback
transaction wherein Landlord is. thc lessee, atiorn, to and recognize such purchaser or assignee or
mortgagee as Landlord under. this Lease. Tenant, agrecs that, upon the request of Landlord, or any such
lessor, rnortgagcc or trustee, Ténant shall execute.gnd deliver whatever instruments may be required for
such purposes and to carry out the intent of this'Article 18, and in the event Tenant fails te do so within
twenty (20) days after demand in writing; Tenant does hereby make, constitute and irrevocably appoint
Landlord as its attomey-in-fact, coupled with an interest, in its name, place and stead to sign and deliver
such instructions as if the.same had been-signed and delivered by Tenant. Provided that Tenant is a
Credit Tenant, as hereinafter defined, the foregoing covenant of subordination shall be conditioned upan
delivery to Tenant of a writing confirming that' such’ mortgagce or other party relying upon the covenants
of Tenant under this Section agrees hot to tcmunatc ar disturb Tenant's interest under this Lease unless
and until there shall have occurred any Event of Dcfault hereunder which remains uncured after the
expiration of any applicable period of grace. A’ "Crcdn Tenant” means a business entity either (i) isa
corperation or other business entity whose outstanding voting stock is listed on any national securities
exchange (as defined in the Securities Act of 1934,-as amended), or (ii) is a corporation or other business
entity having a net wonh in excess of $20,000,000.

{b) Ifany msmutmna] lender with-which Landlord has negotiated or may negotiate interim
or lorig term financing shall réquire’ change(s) in this Lease as a condition or one of the conditions of its
approval of this Lease for such‘f inancing; and if within twenty (20) days after notice from Landlord if
Tenant fails or réfuses to Execute, thh Landlord thié amendment or amendments to this Lease
accomplishing the cha.nge(s) wh1ch are stated by Landlord to be needed in connection with approval of

. o - Landlord: Tenant:__
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th:s Lcasc forj purposes of such ﬁnancmg. L shall have the right to cancel this Lease at any time
pnor to the delwery of the Premises to Tenan e

ARTICLE 19: ESTOPPEL CERTIFICATES

From time to time within fifieen (15) days aﬁer request in writing therefor from either party to
the other, the other party agrees to execute and deliver to the requesting party, or to such other addresses
or addressees as the requesting party may reasonably designate (and the requesting party and any such
addressee may.rely thereon), o statement in writing in customary commercial form and substance (hercin
ca]led an "Estoppel Ccmﬁcale"), cemfymg asto, such matters as may be reasonably requested by the
requesting party. Tenant. expressly agrees that La.nd]ord may request the issuance by Tenant of an
Estoppel Cemﬁcatc to Landlord ] lendcr(s) at ¥ time, who may act in material reliance thercon.

ARTICLE 20 UIET ENJOYMENT

" Upon paymcnt by lhc Tcnam of the Rcm hcrem provided for, and upon the observance and
performance of all of the agreements, covenants, itérms and conditions on Tenant's part to be observed
and performed, Tenant shall peaceably and qui jrhold and enjoy the Premises for the Term without
hindrance or interruption by Landlord or any othcl; person or persons lawfully or equitably claiming by,
through or under Landlord, subject, neverthelcs s; to.the terms and conditions of this Lease, and
mortgages, leases and othcr ‘matters to which th € ls subject or subordinate.

ARTICLE 21: SU'RRENDER AND HOLDING OVER
ection 21.01; DELIV ER: TERM. -

Tenant shall deliver up a.nd surrender to Landlord possession of the Premises upon the expiration
or carlier termination of the Term, broom clean, free of debris, in good order, condition and state of
repair (excepting as may’ be Land!ord 's:obligation under this Lease and ordinary wear and tear and
damage by fire or other casualty) and shall deliver the keys to Landlord or to such other plzce as may be
designated from time to time by notice from Landlord to Tenant.. If not sooner terminated as herein
provided, this Lease shal] {eiminate at the end of thé Term as provided for in Article 3 without the
ncccs51ty of nonce from'e:ther "d]ord or Tena tto lermmate the same.

Section 21.02; EEFECT OF;HOLD_ING OVER! RE_NT.

If Tenant or any party claiming under. T temains in pessession of the Premises or any part
thereof after any termination of this Lease, no tcnam:y or interest in the Premises shall result therefrom
but such holding-over shall be an unlawful detainer.and all such parties shal) be subject to immediate
ouster and removal, and Tenant shall pay. upon dcmand o Landlord during any period which Tenant shall
hold the Premises after the Term has expired, as ]1qu1 dated damages, a sum equal to all Percentage Rent
and Additional Rent provided’ for in this Leasc plus an amount computed at the rate of double the
Minimum Rent for such penod

o

. ARTICLE 22, CONDEMNATION
ion 22.01; ALLY F'P‘ ISES TAKEN, -

If less than all but more than twenty-five (25%)-of the GLA in the Premises is taken by
condemnation or right of emijnent domain, or if (regardless of the percentage of the GLA in the Premises
which is taken) the remainder. of the Premises cannot be used for the carrying on of Tenant’s business,
then in either event Landiord or Tenant shall each have the right to terminate this Lease upon notice in
writing to the other party within ninety (90) days after possesston is taken by such Condemnation. If this
Lease is so terminated, it shall terminate as of r.hc day possession shall be taken by such authority, and
Tenant shall pay Rent and perform all of its obhgauons under this Lease up to that date with a
propoftionate refund by Landlord of any Rent'ag mny have béen paid in advance for a period subsequent
to the date of the taking of possession. If this Leasc is not so terminated, it shall terminate only with
respect to the pans of the Premlscs so taken as of the day of possession shall be taken by such authority,
and Tenant shall pay Rent up to that day with a proportionate refund by Landlord of any Rent as may
have been pa1d fora pcnod subscquenr. to the date of such taking and, thereafter, the Rent and the Gross
Sales Break Point shall be reduced.in direct proportion to the amount of GLA of the Premises taken and
Landlord agrees, at Landlord’s cost anid eXpens, as soon as reasonably possible to restore the Premises
on the land remammg toa complete unit-of similar quality and character as existed prior to such
appropriation or taking {to the extent fcasﬂ:lc) prowdcd that Landlord shall not be required to expend

: o _ .©  Laudlord: QS) Tenant:
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more on such mstoratlon than an amounl equ e conde:mauon award received by Landlord (less all
expenses, costs, lcgal fecs and coutt costs incurred by. Landlord in connection with such award)
multiplied by the GLA Fracnon as of lmmedmlel n(;r to the taking.

Section 22,03 HOP G.

If any part of thc Shoppmg Ccntcr is taken by Condcmnanon 50 as to render, in Landlord’s
Judgmcnr., the rcmamdcr unsuitable for use as‘a hopping center, Landlord shall have the right to
terininate this Lease upont notice i i writirig to'T ant within one hundred twenty (120) days after
possession is taken by such Condcmnatwn If Landlord so terminates this Lease, it shall terminate not
later than the day possession is.taken by the condemmng authority, and Tenant shall pay Rent and
perform all of its other obligations under this Lease up to the termination date with a proportionate

refund by Landlord of any Rent as may 'have been paid in advance for a period subsequent thereto,
Section 22,04; MRSHIP OFAWARD, . |

As bctween Lnndlord and 'I’cnant all damages fq.r': y. Conde.mnahon of all or any part of Shopping
Center, mcludmg, without limitation, all damag 13

compcnsahon for diminution in value of the
lcaschold reversion and fee, and Tcnant s leaseh ‘improvements, shall belong to the Landlord without
any deduction therefrom for any present or ﬁml.rc

state of Tenant, and Tenant hereby assigns to
Landlord all its nghl title and interest to any suy ard. Although all damages in the event of any
Condcnmahon are to belong to the Landlord, whcthcr such damages are awarded as compensation for
diminution i value of the 1éaschold; reversion of fee of the Premises, or Tenant's leasehold
1mprovements Tenant shal] have the right scparatcly to claim and recover from the condemning
authority, but not from Landlord (and not in reduction of Landlord’s award), such compensation as may .
be separately awarded or recoverable by Tenant -in Tenant's own right for or on account of any cost or
expense which Tcnant might'inéur.in.removing: Tenant's merchandise, furniture and fixtures and for the
rclocatlon of Tcnanl's busmess, an for :Tcnant s Iusses from business interruption.

_ ARTICLE za M]SCELLANEOUS

The.captions, table of contents and mdcx pf defined terms appearing in this Lease are inserted
onlyasa mattcr of conivenience and in ng wa_yl phﬁr, define, limit, construe, or describe the 5¢ope of
intent of such Scctmns of this Lease nor in any. ay affect this Lease. Except where otherwise expressly
provided, ¢éach reference in this Lease toa Sct:non or Article shall mean the referenced Section or Article
in this Lease. If more than one person or corporatlon is named as Landlord or Tenant in this Leasc and
executes the same as such, or becotnes Landlord or;Terant, then and in such event, the words “Landlord”
or “Tenant” wherever used in this Lease are intended to refer to all such persons or corporations, and the
liability of such persons or cotporations 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 cach of the other gcnd:rs and the use of the singular shall include
the plural Thc parties hereto agree'that all thc provisions of this Lease are to be construed as covenants
and agreements as though the WQI‘dS 1mp0rtmg:such covenants and agreements were used in each
separate provision hereof; Although the | printed fsrowsmns of this Lease were drawn by Landlerd, this
Lease shall not be consrrued for or apainst Landlord or Tenant, but this Lease shall be interpreted in
accordance with the gcncral tenor of the language in an effort to reach the intended result.

Section 23,02: RELATIONSHIP-OF PAgItEs,' |

Nothmg herein contained- shall be deemed or construed by the parties hereto, or by any third
party, as creating the relationship of principal and Agent or of partnership or of joint venture between the
parties hercto, it bcmg understood nd agrced that héither the method of computation of Percentage Rent,
ner any other provision contained herein, nor any actions of the parties herein, shall be deemed to create
any relationship between the parties hereto othcr than the relationship of landlord and tenant nor cause
Landlord to be responsible in any way for the acts; débts or obligations of Tenant.

Section 23.03; NOTICES. _' o

. Any notice, dcrnand requ:st approval consent or other instrument which may be or i$ required
to be given under this Leasc shall bc in wmmg and shall be deemed to have been given (i) when mailed
by United States rcg15tcrcd or ccrnf' cd ‘mail, return receipt requested, postage prepaid, or (i) when sent
by courier guarantying overmght de]wcry add:esscd t0 Landlord or Tenant at the respective addresses set

sy -+ Landlord: g ?g’ Tenant:____
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y ch. other address oraddresses as either party may
designate by noncc to the other i m accordance Wit thls Sectmn

Th:s L&ase and the covcnants and ccndmons hercin contained shall inure to the benefit of and be
binding upon (subject to Amcle 17) Landlord, its successors and assigns, and shall be binding upon
Tenant, its heirs, successors and -assigns and shall inure to the benefit of Tenant and only such assigns of
Tenant to ‘whomi the assignment y"Tenant has been consented to by Landlord {unless such assignment is

cxprcssly pemnttad puISuan ctloﬁ '15. 02) Nothmg in this Section 23.04 shall be deemed to require
Landlord to give any such ‘consenf.

ecti 5. BROK

Each party warrants to the othcr that 'o_
"Lease. Prcmsmns), it has dealt w1th no nthcr brg
Lease, anid agrees to and shall’ dcfcnd mdernm and | save the other party harmless from all claims,
actions, damages, costs and expenses and Ilabll atsoever, including reasonable attorneys' fees, that
may aris¢ from aiy claim by or through the mdc{xpmfy}ng party for a comm1ss:on, finder’s or.like fee in
connection with this Lease. The fees and comm:ssl 5 of Agent (if any is identified) shall be paid by the
party identified as the responsible party in thc_l‘_’ _e'_mal_ Lease Provisions.

1han Agent (if any is identified in the Fundamental
'é_lgent or other intermediary in connection with this

Section 23.06; IDABL ELAYS. *

B In thc event that elthcr party hereto shall bc dclayed or hindered in or prevented from the
performance of any act rcqu:rcd hereunder by reason of strikes, lockouts, inability to pracure labor or
materials, failure of powcr restnctw: govcmmgntal laws or regulations, riots, insurrection, war, fire or
other casualty ¢ or other reason of a sum]a.r or dissimilar nature beyond the reasonable contrel of the party
delayed in pcrformmg work or dmng acts reqmrcd under the terms of this Lease, then performance of
such act shall be cxcuscd for the per:od of the delay and the period for the performance of any such act
shall be extcndcd fora pcrlod cquwa]em to thc pcnod of such delay. During Tenant’s Construction
Period the provisions of thls Scctlon 3,06 shall not opérate to excuse Tenant from completing
construction.of the Premigés w : ,i ction penod unless Tenant gives written notice of
the dclavmg event to Landlord wnhm tcn (10)' dpys of the occurrence of such delaying event. Such
written notice shall spécify the natare of the delaymg event and the number of days of delay claimed to
be resulting therefrom. Tenant's Construction-Period-shall be extended for a period equivalent to the
period of actual delay. After the Rent Commcn nent Date the provisions of this Section 23.06 shall not

nt ‘or any other sums required by the terms of this
Lease and shall not extend the Term. Dclays 6r;fa11urcs to perform resulting from lack of funds or the

unavallab!hty of a particular contractor or pcrsonncl ‘shall not be deemed delays beyond the reasonable
control. of a. party S .

§egtmn 23.07: SEVERABII.ITY

It is the lntenhon of 'he pamcs hcreto tha 'fany provision of this Lease is capable of two
constructions, one of. whu:h ou]d render the prows"mn invalid and the other of which would render the
provision valid, then the provision shall have the meaning which renders it valid. If any term or
provision, or any portion thereof, of this Lease;or.the application thereof to any person or circumstances
shall, to any extent, be invalid or unenforceable, the remainder of this Lease, o the application of such
term or provision to the persons or-circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected thereby, and each term and provxsmn of this Lease shall be valid and
be cnforccd to the fullest extent: pcnmttcd by Iaw a e

Scclmn 23.08: TIME OF ESSENCE: =~

Time, whenever merltioned in this Lv:a'sc;'is ﬁhé'essence with respect to the performance of the
respective obllgatmns of Landlord and Tcnam set forth in this Lease.

Section 23.09: OTHER TENANTS -

Landlord reserves the absolule nght to effect such other tenancies in the Shopping Center as
Landlord shal] determine.i in the. excrcnsc of its. scic business judgment, Tenant does not rely on the fact,
nor does Landiord r(:presem at any spemf‘ ¢ tenant; or occupant or number of tenants, shall during the
Term occupy or conduct busrnéss at any space. m 1 any part of the Shopping Center. Notwithstanding the

Landlord: Tenant:
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foregomg, except w1th respect to the spaces oq upu:d by any Major, including, without limitation, the
space cccupied by Wal-Mart Stores, Inc., no p_‘ ‘of the Shopping Center shall be used for the primary
purpose ag a theater, audltonum, meeting hall g)rrrmaslum, dance hall, billiard or pool hall, massage

parlor, video game arcade, bowling alley, slmtmg rink, or adult book or video tape store (provided that
cham-type video stores, such as B]ockbuster and:Hellywood Video, shall not be prohibited). The

foregoing restriction shal not apply to any ciirrent tenants of the Shopping Center to the extent their
1eases do not prohibit any of the foregomg usés. !

Sec' i 13' ;

The laws of the state in which’ the Bulldmgs are located shall govern the validity, performance
and enfqrcement of this Lease IE 1t.her ‘party. ms'gtutes legal suit or action for enforcement of any

obligation contamed hetein; it ls agreed that venue for such suit or action shall be in the state in which
the Premises are located T

ion23.11; ER, - =~ T
The waiver by a party of any term, co venar gmement or condition herein contained shall not

be deemed to be a waiver of any subsequent brea ‘of the same or any other term, covenant, agreement
or condition herein contained. The subsequcnt accepta.nce of Rent hereunder by Lendlord shall not be
deemied to be a waiver of any preceding breach by, Tenant of any term, covenant, agreement or condition
of this Lease; other than the failure of Tenant t¢ 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 conditiori of this Lease shall be deemed to have been weived by a party, unless such
waiver be in writing by such party.’ No waiver of tiny covenant, term, agreement or condition of this
Lease or legal right or rernedy shall be implied by the failure of a party to declare a forfeiture, or for any
other reason, No waiver, by Landlord in respect to one or more tenants or occupants of the Buildings or
any other part of the Shoppmg Cenler shall consmute a waiver in favor of any other tenant. Landlord's
consent to, or approval of, any act by Tcnant requlnng Landlord's consent or approval shall not be

deemed to wawe or render lmnccessary Landlord's consent to or approval of any subsequent similar act
by Tennnt .

ection 23,12: ORD
No pnyment by Tcna.nt or recclpt by Lmdlord of a lesser amount than the Rent herein stipulated
shall be deemed to be other than on account ofsthe earhest stipulated Rent nor shall any endorsement or
statement, any check or any letter accompanying: any suich check or payment as Rent or the like be
deemed in accord and satisfaction, and Landlord may accept such check or payment without prejudice to
Landlord's rights and remedies to recover the baIance of such Rent or pursue any other right and remedy
provided for in this Lcase of ava:lab]e at law or in equ1ty

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

_When liquidated damages are specified anywhere in this Lease, it is understood and agreed that
said sum is to be paid to Landlord because Landlord's actual damages will be difficult or impossible to
.ascertain with acewracy. The obligation of Tcnant set forth herein to pay Landlord's attomeys' fees in
connection with Tenants default shall include the obhgatmn of Tenant to pay all reasonable attorneys'
fees incurred. by Landlord before durmg and after trial and on appeal. In the event that Landlord or
Tenant brings any legal action. to enforce any o.f its nghts or remedies hereunder, the party prevailing in
such action shal] be pzud its: reasonab]e attomey 8 fees and court costs in connection with such action by
the non~prevalhng patty shall not be neccssary for & 'judgment or verdict to be rendered in order to

". " Landlord: ‘g’ Tenant:
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quahfy a party ag the prevm]mg party, but the p
in such actmn shall be the “prevmlmg party

ngl ion 2 1,15;- B&QQBDMQ{-

substantially obtaining the relief or outcome sought

‘I'Ins Lease shall not- ‘be recorded however Landlord shall have the right to record a short form or
memorandim thereof at Landlord's  expense, at any time during the term hereof; provided that any
memorandum shall not dlsclose the monetary busmcss terms contained herein.

Section 23.16; E

. If an “Agent” 1s |dcnt|ﬁed herem, the Agcnt has acted as an egent of Landlord in connection with
the execution of this-Lease and shall. not in any event be held liable to the Landlord or to Tenant for the
fulfiltment or non-fulfillment of aniy of the terms or canditions of this Lease or for any action or
proceeding that may-be taken, by Landlord agamst Tenant, or by Tenant against Landlord. Any waiver of
Landiord's hab:hty hercunder, mc]udmg any waiver of subrogation rights, shall apply with equal force
and cffect to and asa wmvcr of any hab:hty of ent._

Section 23 ] E

(a) As used hcreln the term “haz; i} matena]" means any hamrdous or toxic substance,
material or waste (mcludmg, wuhout lumtatmn, petrolcum and asbestos and derivatives therefrom)
which has been or in the future is: detem‘uncd by any.state, federal or local governmental authority to be
capable of posing a risk of injury to health, safety or property and/or the use, storage and or disposal of
which is regulated by any governm:ntal authonty If the Premises or any other part of the Shoppmg
Center, or any equipment, lrade fixtures'or othér mechanical apparatus therein contains or is
conta.mmnted by any | hazardous matenai as the resuit of any act or omission of Tenant, its assignee(s) or
sublessce(s). or. lhelr respechv employees, agents, contractors or invites ("Tenant Parties"), Landlord, at
its election, shall have the Ti ght to (:) cduse Tenant to remove and properly dispose of same, all at
Tenent's sole cost and expense and in comphanpc with the provision hereof, or (ii) perform the removal
and disposal thereof itself, in wh:ch event Tena.nt shall reimburse Landlord, on demand, for the cost
incurted by | Landlurd in domg 50, and secunng the certifications referred to below. Tenant shall not
dn‘ect suffcr or perrmt any of its agents contactors, emp]oyees, licensees or invites to at any time
handlc use, manufacture release,' store or djspose of in or about the Premises or the Shopping Center any -
hamrdous rnatcnals or tokeep, use, rclease 9 spose of hazardous materials, in violation of any laws,
statutes or ordmances presentlyin cffect or h fter adopted, all amendments to any of them, and all
rules and regulations isstied pursuant to any’ o such'lzws, statutes or ordinances or any judicial or
administrative rulings or arders construing thc same (collectwely, "Environmental Laws"), nor shall
Tenant suffer or permit any hazardous materials 16'be used by Tenant, its agents, contractors, employees
ot invites in any manner not fully.in comphance with all Environmental Laws, in the Premises or the
Shopping Center and appurtenanl larid. Notwnhstandmg the foregoing, Tenant may handle, store, use or
dispose of products containing srmall quantiti¢s of hazardous materials (such as acrosol cans containing
insecticides, toner for 00p1ers, paints, paint remover and the like) to the extent customary and necessary
for Tenant's use or for retail ‘sale n"thc .ordinary course of Tenant's business provided such business shall
not include as a pnnc:pal part ;reof the sale qf jsuch hazardous materials (e.g. the salc of gasoline);
provided that Tenant shail always handle, store, use, and dispose of any such hazardous materials in a
safe and lawful manner and riever allow sucli hazardous materials to contaminate the Premises, Shopping
Center and appurtenant land or the environment. Tenant shall not install any storage tanks on any part of
the Premises without first obtamlng Landlord's written consent. Tenant shall protect, defend, indemnify
and hold Landlord harmless from'and-againit any and all loss, claims, liability or costs (including court
costs and attorney's fees) incurred by reason of Tenant's failure to fully comply with all applicable
Environmental Laws, or the presence, handling, use or disposition in or from the Premises of any
hezardous materials (even though perm:smblc u.nder all applicable Environmental Laws or the provisions
of this Lease), or by reason of Tenant's failure keep, observe, or perform any provision of this Section.

(b) If Landlord requires Tehant f onc the hazardous material, Tenant shall retain the
services of an environmental engineer and a cont actor, both of whom must be previously approved in
writing by Landlord. Tenant shall submit to" Landlord for approval the insurance certificates of Tenant's
environmental engineer and contmctor a written remova) plan and detailed plans and specifications
which shall disclose, without lmutatlon, the dates on which such work is to be performed and the steps to
be taken to protect the. public; all public areas'in the Shopping Center, and the HVAC, water, sanitary and
storm systems from contamifation durmg the removal and disposal process. No work disclosed in the
removal plan shall be co:nmenced until Landlord has approved all aspects of such removal and disposal
process and Tenant sha]i only pcrfonn such work in strict accordance wnth the process as approved by

: Landlord: é? J Tenant:
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Lnndlord Tenant, if required by Landlord, s_hal ose for business while such work is being performed.
Landlord reserves the right to monitar the perfo ce of such work from time to time and, if Landlord
believes that such work is being done in a mnm_n which permits hazardous material to eseape from the
Premises or otherwise constitutes an unsafe cond;hon at Landlord's direction Tenant shall immediately
cease such work until such problem has been conrected to Landlord's satisfaction. Tenant shall replace
any contaminated equipment or materials removed from the Premises with new equipment or material
performing the same ﬁmctlon If asbestos is removed from the Premises, prior to replaging the asbestos
with an approved fire retardant material, Tenant shall cause its consulting engineer to perform an air
quality test in the Premises and ta certify the results thereof in a letter directed from such engineer to
Landlord and Agent. Tenant shal] not install’ such fire retardant or reopen for business until the resuits of
such air quality tests are acccpted by Landlord. ‘Tenant shall perform such further acts as may be

required to make sich'results aceeptable to Landlord. Upon Landlord's acceptance of the air quahty test,
Tenant shall mstall the. i' (] retard.ant matenal and promptly reopen for business.

(c) lfLandIord elects to pcrfonn removal of the hazardous material from the Premises,
Landlord shall so notify Tenant. of Landlord's antmpated commencement date of such work and Tenant,
if required by Tenant, shall c]ose for busmess lﬁ;er than such date and remain closed until notlf' ed by
Landlord to reopen whereupon Tenant shall pr mptly-reopen for business. If Landlord performs such
work it shall do so in compliance with all govemmental requirements. If directed to do so by Landlord,
Tenant shall remove such of its merchandise, persenal property and trade fixtures as shall be required by
Landlord for the completion of such work or Land]ord 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 or subcontractors shall be Liable to Tenant in any regard for
any damage o or loss of such items ar for any: other acts occurring in the Premises during the
performance of such work. ,,,,, g -- .

(d) Tenamt shal] be rcspons:ble for and shall indemmify, defend and save harmless Landlord,
its mortgagees, and theu' respecnve partners, emp] oyees and agents, from all fines, suits, judgments,
procedures, claims, aciions, damages and liabilities of any kind (including without limitation clean-up
costs, reesonab]e attomeys' | fees, court costs, expert and consultant fees and expenscs) arising out of or in
airy way connected with l.he generation, use, stomge or handling of hazardous materials by the Tenant or
any of its assignees or sublessecs, or their respcctlve officers, employees, agents, contractors or invites,
or any spills, releases of dlscharges of hazardous matenals by any of the Tenant Parties at the Premises or
any other part of the Shopping Center. Tena.nt shall reasonably coopcrate in good faith, in cotnection
with any litigation or administrative proceedmgs W1th any third parties arising our of any environmental
condition of the Premises. ‘Tenant's obligations atid liabilities under this Section shall be in addition to
and not in limitation of those contained elsewhere in this Lease, shall survive the expiration or
termination of this Lease, and shall continue so Icmg as the Landlord or its successors may remain
responsible for any releases, Spl]]S or di scharges of hazardous materiels at or from the Premises which
oceur by reason of any acnon or omission by any ¢ of the Tenant Parties.

(e) If the Term cxplrcs or tcmnnates before Tenant and each other Tenant Party has fully
performed its remediatjon Dbhgatlons (lf any): \mder this Section and such unperformed obligations or the
subsequent performance Lhereof réquires occupancy of all or any part of the Premises or otherwise
impairs the use and occupancy of the Premises or access thereto for customary retail purposes, then, at
the Landlord’s sole option, Tcnant shiall remain liable to Landlord for an amount, as darmnages 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 (ii) the Minimum Rent and
all other payment obligations of Tenant under this Lease in effect as of the date of the expiration or
termination of the Term, but in each case less any rentals actually received by Landlord acting in good
faith in an éffort to reasonably mitigate its damages, from the date of the termination or expiration of the
Term and until such time as the Tenant has fully performed all of its obligations under this Section.

) Landlord hereby releases, indemnifies, holds harmless and agrees to defend Tenant, its
affiliates, and their respective directors, officérs, shareholders, employees, representatives and agents,
from and against any and all claims, suits and actions, together with all fines, liens and penalties, arising
on account of or in connection with: (i) the violation 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 the Shopping 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 employees agents or contractors), unless the hazardous materials are released a5 a result of the acts
or omissions of any of. lhe Tenam Pames

] T Landlord: eg’ Tenant:
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Hilltown Crossings Shopping Center

Premises requires n:med:atmn clean-up or any- other action with respect to such release, Landlord shall,
in the event of clause (i), prepare and mplemmra plan for the clean-up of the release or shall take such
other action as is required by any such governmental entity, ot in any.other event endeavor diligently to
causc the person(s) respons:ble for such condmcm 16 prepare and implement such a plan,

Section 23 B. _ R R

There are no oral agreements between the parties hereto affecting this Lease, and this Lease
supcrsedes and cancels any and il previous negotiations, arrangements, letters of intent, lcasc 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 Lease, This Lease, including the Exhibits hereto and any
Addenda hereto, sets forth all the coveriants, promises, agreements, conditions and understandings
between Landlord and Tenant conceming the Premises, the Buildinhgs and the Shopping Center. No
alteration, amendment, change or addition to this Lease shall be binding upon Landlord or Tenant unless
reduced to writing, signed by them and mutually delivered between them.

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

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

Section 23.20: IMPUTATION

For purposes of this Lease, the ne ghgcncc afﬁrmatwc act or violation of the provisions of this
Lease by an employee or agent of Landlord or Tenarit, or by a contractor, employed by Landlord or
Tenant, shall be-the negligence, affirmative act'or v:olahon of the provisions of this Lease of Landlord or
Tenant, as the case may be. .

Landlord: ( a Tenant:
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Hilltown Crossings Shopping Center

IN WITNESS WHEREOF, the Landlord and Tenant have executed this Lease as of the date first
hereinabove written, R

LANDLORD:
HILLTOWN CROSSINGS, L.P., a Pennsylvania
 limited partnership

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

By:

Wolfsdtf, Prysident

JENNIFER CONVERTIBLES, INC.

L /7

. . Landlord: i29 Tenant:
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Hilltown Crossings Shopping Center
EXHIBIT “A"

LEGAL DESCRIFTION OF THE SHOPPING CENTER AS PRESENTLY CONSTITUTED

Landlord: Tenant:
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ALL THAT CERTAN porcel of lond ‘Ftuated in MiBtoim- Ios .
ond descrided az follows: tuoted in Mitown " Poimship, Bucks Counly, Pannusyivenio, bounded

Wﬂ!&ﬂfﬂﬁim#d&m% 100" wide, {Route 309), sakd point bei
the fofowing three (J) courses from ihe intersection of (he Mlo(llm in &W‘ahm)% with he litle' ine
in tha Kgtawm %ﬁog. fo. wil, oidng the Utle” ine in’ Belfishern Piks northwasteny 21817 feat more or lexs:
thance N 454300 £ 50.00 teel; tvnce along the northecsierly ripht=of-way of Ssthiehem Pike, N
L£' 1549 W, 200.00 fist lo the poini of beginning: thence, from eoid point of degiwing
L Aong the northeasterly right=0f=wiy of the Balhlehem Pike, N é4'15'49" W, 402.43 fect; thence,
2 Aong land sow or formeny of N. J. ond S. & Donls, N J932'5" sing '@ monument found
. of A4 leet) 15199 fﬂoz lo an ron pipe H Em.. & lpossing @

X Aong.the some, N 4TI9'12° W (bossing o pips found ot 15815 feel) 18530 fest: thencs,

4 Along the "nm.,.s 48°00'18" W. (possing .0 pipe ot IJ.J.'IJ fool) 153,84 feet to o point on the
mmnmrov Noht=of=way of the BdMMmeg:‘h: thence, 4 g

Nong the right-of-wey N 4€1549° W, 40585 feat: thence, _

6. Aﬁ?’%ﬁ%’dz@mwamémkc Smith and & J, Boum ond S, Y. Ehrich, Trustees.
s5ing 0 pipe af 0.80 lfeat ond §54.41 feal), 994.40 feat lo ¢ pin found: thence

7 Aong knd of Baum ond Endlich, § 851J08" £ 47850 fost to o pipe found thence,

& Abng lhe some, N 294558 £ 26847 fiak theres,

LA Abng the some, S ETI2J0° £ 71113 leet (o on oxle found: thence,

10 Aong the some, .S 41°8620° & 25302 feel; thence,

11, Along [he soms, S J&40TE" W, J10. 18 feelr thance,

12. Along lond now or fermerly of T £ ond R W, Dollay, 5 4548507 W, J96.18& laat bo o pipe found;
hence, .

1y Algng lond now or formerly of G. L ond £ Calone, § 45°42°04" W, §42.23 fest to ¢ pin found;
thence, .

14 Mong kend now or formerly of K. J. ond D. Carnay, N 45°00°00° W, 200.00 feet: thence,
15, Aong the some. 5 4643°00° W, 287.57 feet lo the POINT OF BEGINNING.
Conlolning J9.852 ocres, more or lass (1,735,931 squore feel. more @u).

Exhibit A to Leasse
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- Hilttown 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 '

Dese gloh_'of "Tenant's Work™

The fo]]owing isa gcnerai ciescription of thcﬁkibéﬁélblhtlﬁ of the Tenant restrictions to be followed for
the construction of the shop interior. This information is intended to address those issues that are often
questioned. Each Tenant should fefer to thelr {ease document for specific Tenant responsibilities.

GENERALLY

Tenant shall be respons1blc for all interior dcmohtlon necessary to commence installation of Tenant's
ﬁxtures o !

Three sets of stamped archltectuml (nnd mcchamcal and clectncal if applicable) working drawings and
specificatjon ghall be submmed by the Tenani shovnng all aspects of the Tenant construction if
applicable, (including mgnagc installation) for approval by the Landlord.

All work and materials shall be in accordancc wnh sta.ndard building codes and with local, state and
federal laws, -

The Tenant's contractor shall secure and pa);"for. gfl permits and governmental fees, licenses, and
inspections necessary for the proper 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 utilizcd no approval is needed

No penetrations are to be’ madc in the roof wn.hout Landlord approval. This includes vent stacks,
ventilators, exhaust fans, antcnnas and/or satelhtc umts

All construction debris arisirig out 'oﬁthé' Tcnh;ﬁt"s work shall be removed from the Premises regularly.

All contractors and subcontractors shall prov:de, upon completion of work, a Waiver of Liens whlch is to
be submitted to the Landlord .

INSURANCE

Before comumencement of work, the Tenant's géﬁéﬁl contractors or subcontractors shall furnish to the
Landlord, Certificates of Workmen's Compensation 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 submit an Agreement 1o hold harmless the Landlord from any clairns, losses, judgements,
costs, expenses (including resonable attorney's fees) of any nature whatsoever for injury to persons or
property whether or not caised 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 employment and its agents or contractors acting within the
scope of their respective contracts.

Exhibit C 1o Lease
Hilltown Crossmgs Shopping Center
Page 10f2
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Hilltown Crossings Shopping Center
RESTR]C]'IONS

The Tenant's contractor shall at all times keep thc premises free from the accumulation of waste materials

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

The Tenant’s contractor shall arrange for parkmg or must confine his parking to the arcas designated by

. the Landlord. All construction equipment, matenals trailers, temporary toilets, ctc. shall be confined in
the area designated by thc Landlord. .

Exhibit C to Lease
- Hilltown Crossings Shopping Center
Page 2 of 2
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Hilltown Crossings Shopping Center

EXHIB[T D
UL GULA (0]

Tenant agrees as follows:

()] All loading and u.nloadmg of goods shall be done only at such times, in the areas, and
through the entrances, dwgmtcd for such purposes by Landlard,

[¥]] The delivery or shipping of merchandise, supplics and fixtures to and from the Premises
shall be subject to such rules and regulations as in the judgement of Landlord are ncccssary for the
praper operation of the. leased prermscs or Shoppmg Center.

3) All garbage and refuse shall be kept in an enclosed container spccuﬁed by Landlord, and
shall be placed outside of the leased premises preparcd for collection in the manner and at the times and
places specificd by l.andlord If Landlord shail prowdc or designate a service for picking up refuse and

garbage, Tenant shall use same &t Tenant's cost, Tcnant shall pay the cost of removal of any of Tenant's
refuse or rubb:sh.

LEe] B
4 "No radio or television or other snmla.r devise shail be installed without first obtaining in
each instance Landlord's consent in writing. No antenna shall be erected on the roof or exterior walls of
the leased premises, or on the grounds, withautin.each instance the written consent of Landlord. Any
antenna so installed without such written consent shall be subject to removal without notice at any time.

(5). No lbud‘gf)c'ékér'é. televisions; phdnographs radios or other devises shall be used in a
manrer 50,25 to be heard or seen outside of t.hc leased premises without the prior written consent of
Landlord.

(6) The leased premises shall not be i\calcd with any other equipment (i.¢. propane,
kerosene, electric portable units) other than that provided to the facilities.

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

(8)  The plumbing facilities shall not be used for any other purpose other than that for which
they are constricted, and no foreign substancs.of any kind shall be thrown therein, and the expense of
any breakape, stoppage, or damage resulting from a violation of this provision shall be borne by Tenant,
who shall, or whose employees, agems or mmes 5hall have caused it.

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

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

Exhibit D to Lease
H:I]town Crossmgs Shoppmg Center
 Page 1 of 1
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Hilltown Crossings Shopping Center
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EXHIBIT E

COMPLETION CERTIFICATE

The undersigned, as Tenant under. that certain Shoppmg Center Lease (hereinafter called the “Lease™)

dated as of

V19, made and entered into between

, as Landlord, and the undcrs:gncd as Tenant, hereby ratifies the Lease and certifies that:

1.

2,

.

10.

11.

12,

thcundm'slgned has gq{:_epte@\ .1::'_’,6_§§_e__ssion of and entered into occupancy of the Premises;

the GLA 1n lhe Premisesis _ - square feet;

the Lease is in full force and efﬁ:ct and has not been assigned, modified, supplemented
or amended in any way, subscquent to the lease execution date above, except

the Lease represents the cntire agreement between the parties as to such leasing;

the Rent Commencement Diit'f_z of thé Lease is

the Tenant opened its b_usinesé in the Premises to the public on

the date of the expiration of the Rent Term pursuant to Article 3 of the Lease is

all condltlons of the Lease to be pcrfon'ned by Landlord and necessary to the
cnforceab:hty of the Lease have bccn satisfied except

there are no defauits by either Landlord or Tenant under the Lease;
no rents have been, nor will Bc,_ éiiid or prepaid, other than as provided in the Lease;

on this date there are no existing defenses or offsets which the undersigned has against
the enforeément of the Lease by Landiord; and

the Lease is subordinate to any mortgagc on the Premises which Landlard has given or
hereafter gives.

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

An afﬁdav:t from Tenant ] gcr_ucral comractor that all work in the Premises has been
fully completed in accordance with the Plans as approved by Landlord end that all
subcontractors, laborers and ma:cnalmen engaged in supplying materials for the work
have been paid in full. P

Exhibit E to-Lease
Hllllown Crossings Shopping Center
Page | of 2
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et Hilitown Crossings Shopping Center
EXZBIBIT E

COMI'IETION CERTIFICATE

Properly executed and achowiedged Releases of Mechanic®s Licns (setisfactory to °
- Landlord as to form and substance) with respect to the Premises exccuted by Tenant’s

general contractor and by every subcontractor and supplier of labor and materials
:ngaged in fhe work.

Asetof npproved “as-built” drawmgs and specifications for the work done by Tenant,
prepared and sealed by Tenant's architect, together with a complete set of Tenant's “as
built” sprmkler plans;-

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

All terms used herein afe defined in the Lease and shall have the same meaning when used

By

Title;,

(CORPORATE SEAL) -

Attest:

Title:

Exhlbﬂ E to Lease
Hilltown Crossings Shopping Center
- 'Page20f2
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Hitltown Crossings Shopping Center
+ EXHIBIT F '

: CONTRACT OR'S WAIVER OF LIENS

IN THE COURT OF COMMON PLEAS OF COUNTY

{Contractor’s Name and A.ddi'es-s];
CONTRACTOR -

vs.

[Lendlord’s Name and Addreés], ToEe

* ¥k k

[Landlord's Name and Ad_drcss],

OWNER
vs!
[Contractor’s Name and Ac:i'd_r:ss], -
CONTRACT OR-
Cb-ntractor-_’;_s‘vWa-iver of Liens
1. Affiant holds the position of of

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

2. This Waiver of Liens is given to and the partniers therein and their
agents (individually and col]cctwely herein the “Owner") for the benefit of Owner and Owner’s lenders
and their respective title companies {(herein somctlmcs called “Beneficiaries”™), with the understanding
that they rely on this Waiver of Liens.

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 deseribed 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 olher contract, written or oral, with Owner or any
agent or contractor of Ovwner other than the Company 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 Commctor shall file’ any lien or assert any right against the Owner, the
Shopping Center and/or the Premises or any portion-thereof including Owner's interest therein, and
further Contractor for itsclf and each of them hereby wajves any liens or assertion of any lien right which
it has or may have against Owner, the Shopping Center and/or the Premises under the Mechanic's Lien
Law of the Commonwealth of Pennsylvania, or ef common law which may arise or which could be
perfected or created by reason of any and services, materials, supplies, machinery and/or fixtures
furnished by the Contractor in connection with work in or for the Premises. This Waiver shall be an
independent covenant and shall also. operate and be effective with respect to work done and materials
fumnished under any supplemental contract of atrarigement for extra work in the erection, construction -
and completion of any building; buildings or qmp;qve:nents on the Premises or any portion thereof,

5. Prior to permitting any subcontractor to perform services or furnish material, Contractor '
will obtain and deliver to Owner an executed. Wawcr of Liens in this form from each subcontractor of

Contractor and shall stipulate in each purchase order or hke document that there shall be no lien by
materialman.

6. Contractor agrees to defend, mdemmfy 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 attomey s fees at trial and on appeal arising out of or
relating to any breach of thxs Wmver of L:ens

7. This Wanrcr of L:ens shall be bmdmg upon Contractor, its heirs, successors and assigns
and shall inure to the beneiit of Ownet, each of the other Beneficiaries and their respective successors,
heirs, assigns and grantees.

8 For the purpose of effecting the Wawcr of Liens contained herein, such Waiver of Liens
shall be deemed a part of the Contractor s contract as described in Paragraph 3 hereof but it is understood

and agreed that Owner shall have rio 1|ab|11ty or other obligation to the undersigned with respect 10 said
contract.

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

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

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 connection
with work for, in and/or on the Premises on Contractor’s part.

Exhibit F to Lease
Hilltown Crossings Shopping Center
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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 Pennsylvenin (49 P.S. Section 1402) as
amended. . s

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

219
CONTRACTOR:
If Contractor is a corporation: . By:
Title:
Attest;
: Title:,
If Contractor is an individual

or partnership: “By:

Signed, Sealed & Delivered
in the Presence of:

: My Commission Expires:

Exhibit F to Lease
Hilltown Crossings Shopping Center
Page3of4
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o --i+ - Hilltown Crossings Shopping Center
STATE OF e

L ) s
COUNTY OF .. o)
Onthe __ dayof 199_, before me, a Notary Public in and for the

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

" , 2 - corporation, and that (s)he as such officer, being
authorized to do so, executed the foregomg instrument for the purposes therein contained by signing the
name of the corporation by him/herseif as such officer.

IN WITNESS WHEREOF, 1 have hercunto set my hand and official seal.

. R NOTARY PUBLIC
(NOTARIAL SEAL) .
My Communission Expires:

bbbt b il L b L L L Ll Lt bl il el il l i id it L

STATE OF S )
) ) ss.

COUNTY OF . )

ON THIS, the day of , 199, before me, 2 Notary Public in and for the
Commonwealth and County aforesaid, the undersigned officer, personally appeared
known to me (or satisfactorily proven) to be the person whose name is subscribed to the within
instrument, and acknowledged that (s)he executed the same for the purposes therein contained.

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

Notary Public
(NOTARIAL SEAL)

EXhifbit F to Lease
Hilltown Crossings Shopping Center
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Hilltown Crossings Shopping Center
EXHIBIT G

Tenant Slgnage Rmulremegt

Tenan nage Criteri

The following criteria have bcen established W‘lth ‘the intent of assuring wsual cansistency for the mutual
benefit of all Tenants. ‘Confoimance with this criteria will be the responsibility of the Tenant, Any sign

or raceway systems found to bc in non-conformance will be brought inte conformance at the expense of
the Tenant, .

G ral Re ments

Tenant shall submit, before fabrication, four «copies of the proposcd sign and raceway system to the
Landlord for approval. Thesc drawings shall include location, size and style of lettering; materials, type
of illuminatioh, installation details, color selections; and overall design. Tenant shall not proceed with
msmllatlon until written approva] is obtained from I.andlord

All permits for signs and their installations shall be obtamtd and paid for by the Tenant. Copies of these
permits shall be submitted to the Landlord.

The Tenant shall be rc'sponsible‘for the ﬁllﬁllniéﬁt of all requirements and specifications.

The size, location, design, color, texture, hghnng and materials of the signs or raceway system shall in no
way detract from the ovcmll des: gn of thc shoppmg center and the surrounding properties.

Cal C

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

The color the face of the sign must be in kccpmg w1th the overall color scheme of the shopping center
and must be approved by the La.nd]ord

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

Tote] area of sign is to be ccntcrcd both vertically and honzomally within the assigned Tenant fascia
area. - : -

Sign arca is computed as the width of the Tenant name from the first letter to the last and from the
battom of the tallest letter to the top of that letter All space within letters is to be counted as part of the
sigh square footage

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

e
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Hilltown Cros_sings Shopping Center
EXHIBIT G '

I:egg' nt S‘Ig gge _P;egul;ements

Restrictions
chcal letter of signs projoctmg pcrpcndlcular to the building are not permitted.

Manufacnm:r‘s decals, hom of busmcss, telephone numbsers, etc., are limited to a total of 144 square
inches per entrance module installed in ‘accordance with criteria, "Salc" signs, Special Announcements,
etc., are not permitted on cxtenor or mtenor g]ass un]css approved in advance by thc Landlord.

Advcmsmg devices such as attractxon boards postcrs, banners, and flags are not permitted cxccpt as
otherwise pemutted by Landlord. .

Signs that are painted, flashmg, ammated aud:blc rcvolvmg, or otherwise create the illusion of
animation are not pettnitted,

[

Exposed bulb signs are not pcmutted

No exposed junctlon boxcs lamps tubmg condu:ts

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

Legal name of the Tenant will be permitted. ngn copy shall not include the product sold except as part
of Tenant natne or msxgma Advcrt:smg copy ‘of any 'kind will not be permitted.

No labels will be'penn'itte‘d on thg cxpds'cd surfa(:'c of signs except those required by local ordinance,
which shall be applied in an inéonspicuous location;

Luminous vacuum—fo:m:d typc plasuc Ictters, pancls or logos and reverse channel-type letters with
silhouette illumination will not be permitted.

Cabinets, ballast boxcs supporls transformcrs, and othcr cquipment shall all be concealed inside the
canopy.

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

shall be affixed or maintained upon the glass pancs.:and supports of the display windows and doors, the
storcfmm wall or thc exterior walls of the bmldmg.__

Exterior rcstauram menus of changcab]l: letters or - signs will be not permitted.

Tcnant is responsible 1o repalr any damagc to m-placc construction causcd by signage installation or
removal, . . P

All penetrations of the bui]di'ng structure required for sign installation must be neatly sealed in a
watertight condition and match the finish of the fasciz.

Soffit signage may be allowed when 1nstallcd in accordance with criteria and with the prior written
approval of Landiord. - - :

The Landlord reserves lhe nght to modify ﬂ’llS cntcna for Tenant's having 5,000 square feet or more of
gross leasable area.
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Hilltown Crossings Shopping Center
EXHIBIT G
Tenant Slg :i:iag:‘ e Requirements
Letter faces to be fabricated from flat, smooth plexiglass.
Returns and backs wB.e'féBricﬁtEa from 20-gaiige paintloc steel or .063 aluminum for su';lctuml integrity.
Retainers to be 1" trimeap, or equivalent; to match return color.
Illumination to be 60 ﬁﬁlliamp or n;crcury and 30 milliampon red neon.
Depth of letter shall not excccti 5" nor be less than 4 14",
allati viremen
Letters shall project 4" from raceway face.
All transformers and wiring to be concealed ms1dc thc c.anopy or in the metal raceway.,
Electrical service to all signs will be off the Tenant's electric meter.

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

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

Electrical service of Tenant's sign shall be connected to the night lights of Tenant's premises.
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Hilltown Crossidgs Shopping Center

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 (collcctwely, .“Land]ord") '

A

i_CJ_T_&S_

Al Land]ord and IENNIFER HILLTOWN CONVERTIBLES, INC., a Pennsylvania
corporation (“Tenant™) are partlcs toa certam Shoppmg Center Lease (*“Lease™) dated
concurrently herewith. -~ " e s

B. As a condition to enten'ng 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,

NOwW, THEREFOR.E for and in consnderatlon of the entening 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:

1. Subject to the llm:tanons set forth 'in Section, Guarantor hereby imevocably and
unconditionally guarantees and becornes surety for the prompt and faithful payment and
performance of all of the covenants, obligaticns and liabilities of Tenant, its successors and
assigns, under the Lease, including, but not limited to, the payments of all installments of Rent
(as defined in the Lease), all damages in the event of any uncured Event of Default {as defined in
the Lease), and other sums due Landlord thiereunder, 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 Tenam under Secuon 23.17 of the Lease).

2. Guarantor expressly consents to any extension of time, leniency, amendment,
modification, waiver, forbearance; or any changes which may be made in any terms and
conditions of the Lease, and no such change, modification, extension, waiver or forbearance shall
release Guarantor from any liability or obligation hereby incurred or assumed. Guarantor further
expressly waives any notice of default in‘or under any of the terms of the Lease, as amended, and
waives all setoffs and counterclaims; provided _however, that Guarantor shal] 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 Léase to a person or entity not affiliated with
Guarantor, and shall be given the same right concurrently to cure any default as that afforded
Tenant under the Lease (excluding any defaults which, by their nature, are not susceptible of cure
by Guarantor).

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

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

: T . Landlord: Tenant:
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Hilltown Crossmgs Shopping Center
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5 No payment by Guarantor shall enntle Guarantor, by subrogation or otherwise, to any
payment from Tenant under or out of the property of Tenant, including but not limited to the
revenues derived from the demised premises under the Lease, except after payment in full to
Landlord of all amouuts due and payable by Tenant to Landlord pursuant to the Lease.

6. The hablhty of the Guarantor shall not bc deemed to be waived, released, discharged,
itnpaired or affected by reason‘of the reledsetot:discharge of Tenant or any assignee in any
condition, receivership, bankruptcy (includiiig Chapter VII or Chapter X1 bankruptcy proceedings
or other reorganization proceedings undet. the Bankruptey Code) or other insolvency proceeding,
or the rejection or disaffirmation of the Tehant'or any assignee in any such insclvency
proceeding, and shall continue with respect:to all obligations which would have accrued under
the Lease absent such rcjecncm or dlsafﬁrmatlon of the Lease.

7 Gua.rantor acknowlcdgcs that 1t 1s ﬁnanclally interested in the Tenant.

8. Followmg the texmmatmn of tlus 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'Guararitor has no furthér 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 THOUSAND DOLLARS

, (85,000.00), TOGETHER WITH ALL COSTS AND EXPENSES INCURRED BY
LANDLORD'S ATTORNEYS: GUARANTOR HEREBY WAIVES THE RIGHT OF
ANY INQUISITION ON-ANY'REAL ESTATE THAT MAY BE LEVIED UPON AND
HEREBY YOLUNTARILY CONDEMNS THE SAME, AUTHORIZES THE
PROTHONOTARY TO ENTER UNDER THE WRIT OF EXECUTION ITS SAID
VOLUNTARY CONDEMNATION, AGREES THAT SAID REAL ESTATE MAY BE
SOLD ON A WRIT OF EXECUTION, AND HEREBY WAIVES AND RELEASES ALL
RELIEF FROM ANY AND ALL APPRAISEMENT, STAY OR EXEMPTION LAWS OF
ANY STAT]:. NOW IN FORCE OR HEREAFTER TO BE PASSED.

10, This Guaranty shall nure to the beneﬁl of Landlord, its heirs, personal
representatives, successors and assigns and.shall be binding upon the he1rs, personal
representatives, successors and assigns of r.he Guarantor

11. This Guaranty shall be enforcecl in accordance with the laws of the Commonwealth
of Pennsylvania.

i2. This Guaranty shall be irrevocable and shall continue notwithstanding any
assignment, sublease or other transfer of the Lease or the Premises (as defined in the Lease) or
any interest therein.” - :

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

: -+ " Landlord: Tepant:_____
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Hilltewn Crossings Shopping Center

first two (2) years of any such extension petiod. The foregoing release shall not apply to liability
incurred or obligations accrued prior to the Release Date. Notwithstanding the foregoing,
Guarantor shall nevertheless continue to be liable at all times during the Term (and any extension
term) under the Lease after the Release Date up to an amount equal to six (6) months of
Minimum Rent at the rate in effect at the time that Landlord elects to exercise its rights under this
- Guaranty. - : : o :

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

. e st Landlord: ‘E D Tenant:
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Hilltown Crossings Shopping Center

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

A JENNIFER CONVERTIBLES, INC.
)
Witness: Y By
o “° " Name:
Title:
Address:,

""" Landlord: ‘Tenant:
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Hilltown Crossings Shopping Center
COI\/IMONWEALTH OF PENNSYLVANIA

58
COUNTY OF
ON THIS, the __ day of 1999, before 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 Convemb!es Inc.,a

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

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

Notary Public
(NOTARIAL SEAL)

My Commission Expires:

' " Landlord :@_ Tenant:
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' Hilltown Crossings Shopping Center
EKHIBIT “I”

'I'lTLB EXCEP‘HGNS AND EXCLUSIVBS

.. e

.- -~ For thc term of: the existing’ “Wal-Mart Stores, Inc.” lease for the Shopping
Center, as it may be:renewed orlextended, the'opcratmn of a theater, bowling alley, billiard
parlor, night-club.or other place of recreation:or-amusement or any business serving alcoholic
beverages for off premises consumption, except: that (i} a party legally permitted to do so under
applicable law.shall have the right to'sell b&é#iawine 6r liquor for off premises consumiption and
(i) a restaurant or cafeteria shall have the right:to-serve alcoholic beverages as part of the food
service opération of such restaurdnt or cafeteria:provided such sales are an incidental part of such
restaurant or cafeteria business. : (For the puipuse of the foregoing, the term “incidental” shall
mean no more than fifty.percent (50%}:of thé gross revenue from such restaurant or cafeteria
shall be:attributable to the sale:of alcoholié. béverages.) . The operation of an auditorium,
warehouse or storage facility, méeting hall; school or other place of public assembly, gymnasium,
health club, exerciseoridarice studio, 'dance hall;.bar (other than a bar ancillary to a restaurant),
off-track betting businéss, billiard-or pool hall; a site for bingo or similar games of chance, or as a
massage parlor, video game arcade, skating rink, flea market, secondhand shop or thrift shop, car
rental agency, or-pornographic or adult shépor adult video tape store (which is defined as stores
in which twenty percent(20%):or.more of ttie inventory is not available for sale or rentat to
children under 18 years old because such iirif'entary explicitly deals with or depicts human

sexuality. materials a‘nd/or. sich inventory isTiot} located in a room separate from the remainder of
' the store’s: mventory) SRS .

)

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

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

4. . For the term of the existing “Holiday Hair” lease for the Shopping Center as it
may be renewed or cxtendcd hair cuttmg and/or hair styling for men and/or women.
) 5.' . For the terriviof thc existing “Cosmctlc Center” lease for the Shopping Center, as it
may be renewad or extended, any deep discount drug store or any store or business where the

Landlord: ‘E a Tenant:
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Hilltown Crossings Shopping Center

sa.Ies ﬂoor area of such :;tore is: demted to the sale of cosmetics and fragrances at retail or whose
pnncnpa] busmess is the opemmn of a beamy-or hair salon.

6. For thc tcml of the “General Nutntmn Corporation” lease for the Shopping
Center, now existing or hereafter in. effect, as'it may be renewed or extended, the retail sale of
vitamins, mineral supplemcnts welght gain' products dict and weight loss products, sports
. 'nutrmoﬂ supplcmcms, hcalth foods, natural: suurce cosmencs and natural source beauty aids.

BT For thc term of thc exlstmg rMam Lire Federal Bank™ lease for the Shopping
Center as 1t may be reniewed or exténded: for'retail banking services as its pnrnary business,
having on-site retail service personnel, the sale and marketing of securities, and insurance
products and other ﬁnancxal services angd: pmducts

PR |r s \3"*;

A For thc term of the existing “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 serves hamburgers in any quantity; provided that any food service
cstablishment which offefs as the primary fmethod of service for all meat times, food and drink
orders taken by and:served byawmter or wmtrcss at the customer’s table is excluded from the
term “restaurant”. In’ addmon. and not by Way of cxample, the following restaurants operating
under the listed trade names; or’ operatmg;undcr any successor trade names, are prohibited within
the areas and for the timie penod sﬁmlﬁed‘" ‘this Article: Burger King, Hardee’s, Rax, Carl’s Jr,,
In and Out Burgers, Wendy 5, Checkers,” .Tack41n~the Box, White Castle, Rally’s, Dairy
Queen/Brazier, This restriction shall not apply to the sale of hamburgers by any tenant in the
Shopping Cénter to the extent it is pcnmtted to do 50 under the terms of a lease for space in the
Shopping Center in existence on the date’ étitéred in the caption of this Lease or which are
permitted together with any expansion space added hereafter to the premises leased under any
such Lease, provided that any such tenant shal] 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 tenant as are specifically provided for therein and any
additional extensions or rcnewals to whlch Landlord may consent.

9. Forthé term of the existing “szza Plaza” lease for the Shopping Center, as it may
be renewed or cxtcnclcd, for an ltalian style pizzeria restaurant, serving the items as set forth on
their Exhlblt H Menu for mt-dowu and take-out service.

10. Al he.:ns,"ea.se,ments‘ and other matters currently of record.
. . Lo e ST
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a 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: Jennifer Covertibles Claims Processing
18750 Lake Drive East

Chanhassen, MN 55317

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

To Whom it May Concern:

Enclosed is an original and copy of the Proof of Claim Forms with supporting 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
provided. If you have any questions, please contact me. '

Best regards,

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





