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

UNITED STATES BANKRUPTCY COURT  Southern District of New York PROOF OF CLAIM
Name of Debtor: Case Number:
Jennifer Convertibles, Inc. 10-13779(ALG)

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an
administrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property): ¥ Check this box to indicate that this
Walnut Associates Limited Partnership - claim amends a previously filed
Name and address where notices should be sent: reoivep claim.
c/o Nelson C. Chang, Esg. Court Claim Number:__343
47 Jackson Street 20” f known)
Saugus, MA 01906 MAR O 7

Telephone number:

(781) 233-8200 BMC GROUP | Fitedon___10/29/2010

Name and address where payment should be sent (if different from above): O Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

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

1. Amount of Claim as of Date Case Filed: $ 38,260.08 5. Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If

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

item 4. one of the following categories,
check the box and state the

If all or part of your claim is entitled to priority, complete item 5. amount.

O Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized | Specify the priority of the claim.
statement of interest or charges.
£ ‘Domestic support obligations under

2. Basis for Claim: __rent due unexpired |ease/ the rent predates rejection 11 U.S.C. §507(a)(1)(A) or (a)(1)(B).
(See instruction #2 on reverse side.)
3. Last four digits of any number by which creditor identifies debtor: M Wages, salaries, or commissions (up
to $11,725*) earned within 180 days
3a. Debtor may have scheduled account as: befpfe filing of tt}e bankruptcy X
(See instruction #3a on reverse side.) petition or cessation gf the _debtor S
4. Secured Claim (See instruction #4 on reverse side.) business, whichever is earlier— 11
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested U.S.C. §507 (a)(4).
information. _
0O Contributions to an employee benefit
Nature of property or right of setoff:  Real Estate O Motor Vehicle ) Other plan— 11 US.C. §507 (a)(5).
D ibe: _
escribe 0 Up to $2,600* of deposits toward
Value of Property:$ Annual Interest Rate % purchase, lease, or rental of property
—_— — or services for personal, family, or
Amount of arrearage and other charges as of time case filed included in secured claim, ?")‘(‘;‘;hold use~ 11 US.C. §507
a)(7).

ifany: § Basis for perfection:

O Taxes or penalties owed to
Amount of Secured Claim: § Amount Unsecured: § governmental units - 11 U.S.C. §507

(a)(8).

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim. O Other — Specify applicable paragraph

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase of I1US.C. §507 @(C.

orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of
a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.) $

Amount entitled to priority:

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER 4 . .
SCANNING. mounts are subject to adjustment on

4/1/13 and every 3 years thereafier with

If the documents are not available, please explain: respect to cases commenced on or affer

the date of adjustment.
FOR COURT USE ONLY
Date: Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or '

03/01/2011 other person authorized to file this claim and state adgress,and tdlephone number if different from the notice
address above. Attach copy of power of attorn ‘

Jennifer Convertibles

i
I

Nelson C. Chang, Atty. for Walnut Associates LP

Penalty for presenting fraudulent claim. Fine 6f up to $500%00 or imfrisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.



B 10 (Official Form 10) (04/10 Agent Modified) — Cont.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases notfiled voluntarily by the debtor, there
may be exceptions to these general rules.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district where the bankruptcy case was filed (for
example, Central District of California), the bankruptcy debtor’s name, and the
bankruptcy case number. If the creditor received a notice of the case from the
bankruptcy court, all of this information is located at the top of the notice.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and address
of the person who should receive notices issued during the bankruptcy case. A
separate space is provided for the payment address if it differs from the notice
address. The creditor has a continuing obligation to keep the court informed of its
current address. See Federal Rule of Bankruptcy Procedure (FRBP) 2002(g).

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

2. Basis for Claim:
State the type 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. If the claim is
based on the delivery of health care goods or services, limit the disclosure of
the goods or services so as to avoid embarrassment or the
disclosure of confidential health care information. You may be required
to provide additional disclosure if the trustee or another party in interest
files an objection to your claim.

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

3a. Debtor May Have Scheduled Account As:

Use this space to report a change in the creditor’s name, a transferred
claim, or any other information that clarifies a difference between this
proof of claim and the claim as scheduled by the debtor.

4. Secured Claim:

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

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

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

. Credits:

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

. Documents:

Attach to this proof of claim form redacted copies documenting the existence
of the debt and of any lien securing the debt. You may also attach a summary.
You must also attach copies of documents that evidence perfection of any
security interest. You may also attach a summary. FRBP 3001(c) and (d).

If the claim is based on the delivery of health care goods or services, see
instruction 2. Do not send original documents, as attachments may be
destroyed after scanning.

Date and Signature:

The person filing this proof of claim must sign and date it. FRBP 9011. If the
claim is filed electronically, FRBP 5005(a)(2), authorizes courts to establish
local rules specifying what constitutes a signature. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the
filer’s address and telephone number if it differs from the address given on the
top of the form for purposes of receiving notices. Attach a complete copy of
any power of attorney. Criminal penalties apply for making a false statement
on a proof of claim.

DEFINITIONS

©~ .- INFORMATION

Debtor
A debtor is the person, corporation, or other entity that
has filed a bankruptcy case.

Creditor

A creditor is a person, corporation, or other entity owed a
debt by the debtor that arose on or before the date of the
bankruptcy filing. See 11 U.S.C. §101 (10)

Claim

A claim is the creditor’s right to receive payment on a
debt owed by the debtor that arose on the date of the
bankruptcy filing. See 11 U.S.C. §101 (5). A claim may
be secured or unsecured.

Proof of Claim

A proof of claim is a form used by the creditor to
indicate the amount of the debt owed by the debtor on
the date of the bankruptcy filing. The creditor must file
the form with the agent of the same bankruptcy court in
which the bankruptcy case was filed.

Secured Claim Under 11 U.S.C. §506(a)

A secured claim is one backed by a lien on property of
the debtor. The claim is secured so long as the creditor
has the right to be paid from the property prior to other
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 is an
unsecured claim. Examples of liens on property include
a mortgage on real estate or a security interest in a car.

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

Unsecured Claim

An unsecured claim is one that does not meet the
requirements of a secured claim. A claim may be partly
unsecured if the amount of the claim exceeds the value
of the property on which the creditor has a lien.

Claim Entitled to Priority Under 11 U.S.C. §507(a)
Priority claims are certain categories of unsecured claims
that are paid from the available money or property in a
bankruptcy case before other unsecured claims.

Redacted

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

Evidence of Perfection

Evidence of perfection may include a mortgage, lien,
certificate of title, financing statement, or other
document showing that the lien has been filed or
recorded.

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing, you may
either enclose a stamped self-addressed envelope and a
copy of this proof of claim or you may contact BMC

Group (info@bmegroup.com), -

Offers to Purchase a Claim

Certain entities are in the business of purchasing claims
for an amount less than the face value of the claims. One
or more of these entities may contact the creditor and
offer to purghase the claim. Some of the written
communications from these entities may easily be
confused with official court documentation or
communications from the debtor. These entities do not
represent the bankruptcy court or the debtor. The
creditor has no obligation to sell its claim. However, if
the creditor decides to sell its claim, any transfer of such
claim is subject to FRBP 3001(e), any applicable
provisions of the Bankruptcy Code (11 U.S.C. § 101 e¢
seq.), and any applicable orders of the bankruptcy court.
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s o SHOPP]NGCENTERLEASE -
. THIS SHOPPING CENTER LEASE is entered into by Landlord and Tensat described i the
- “following basic lease mfonnauon on the date that is set forth for reference only in the followmg
C basrc lease mfonmtlon L . . |
,4 ARTICLE L BASIC LEASE lNFORMATION R

"I addifionfo the terms which are defined elsewhere in thxs lease the followmg
' a"-,-.deﬁnedtermsareusedmthlslease S S
@ '-."-.:LEASEDATE ~-   e ,:1'9"97"; o
i ('b'),j-.'-"TENANT S Saugueconverﬁblee Ie.
@ TENANT'STRADENAME __-JenmferConvembles o
L “(’d)"f';_ TENANT'SADDRESS - . Saugus Convertibles, Inc. ~ |
LT _ .+ 7. c/o Jennifer Warehouse
-~ 245 Rogers Avenue '
o Inwood,NY 11696
L w1thacopyto ! o _.-"tLaWOﬂicesofBernardWmclg
SPUREEIE e At BernardWmcxg,Esqulre RS AP
... -. 574Fifth Avenue S R R
S NewYorkNY 10036 o

() " LANDLORD: . 'weinetkeeeeietee I;ini_itedPertnereli'ipf'". .

(t) LANDLORD'SADDRESS t. C/O Hunneman Commercxal Management IR
T -Corporation, - - T
B e 70-80 meoln Street, Boston MA 021 ll

e "SHOPPINGCENTERADDRESS WalnutPlace, Routel SaugusMA
L m f_;COMMENCEMENT DATE .-May L 1997 |




i'.EXPIRATIONDATE B ""April'3"d'2002 SRR

0 SECURITYDEPOSIT __ _' . mtapphcable

: .FIRST MONTH'S MONTHLYBASERENT $5 301 69 'I'l '-.'

- ~MONTHLY BASE RENT: SS 301.69 permonthcommencmg onthe commencement |
e date, subjeet to adjustment annually in accordance with Sectlon 4. 2 L . .

LEASABLE AREA OF THE PREMISES 3 400 square feet. |

?:LEASABLE AREA OF THE SHOPPING CENTER 32 495 square feet for parkmg and
o 12 432/21 OOOsquare feet forbmldmg , _

) _t TENANT'S PRO RATA SHARE (of (n) above) 16 33% for parkmg and 9 04 % for

S butldmg (determined from time to time by Landlord, by dividing the leasable : areaofthe. . .
* " 'premises by the leasable area of the shopping center and multiplying the resulting quotient. -~ -

- (to the second decimal place) by one: hundred). Landlord reserves the right to ‘modify .-

E "._  these percentages as additional leaseable areas are created in the shoppmg center. -

) USE PERMITTED Flrst class furmture store sellmg beds beddmg, sofas sleep sofas,

Coe : chmrs furmture and accessones and for no other purpose wrthout the pnor wntten

o consent of Lessor The term accessones does not mclude hghtmg ﬁxtures or lamps the '; .

| __f . " ~sale of wluch 1s specxﬁcally prohxbrted
- MINIMUM BUSINESS HOURS

| ._;uMonday-Fnday 10 00 am. to 9 00 p m . .
“Saturday 10 00 am. to 5: 00 P m. . . N

o '-‘."_':‘v_f_Sunday 1200pm toSOOpm

| _BROKER '~ e N :4;-‘: HunnemanCommercralManagementCorporatlon -

) "j.'_'-GUARANTOR None

{ . , | ADDITIONAL RENT any amounts mcludlng w1thout lmutatlon operatmg expenses that . o
R tlus lease requlres Tenant to pay in addltron to monthly base rent. c L

. ; LAND the land on whrch the shopprng center 1s located and whrch 1s more partxcularly g : Lo
R '_'descn'bedonExhrbrtAtotluslease N : _ L R




N (v) '.‘P S: th“wemlsessh(wmonliydxibuBtotlusleaseandlmownasUmt 186-188

. " Broadway, Saugus, MA, Walnut Place Shopping Center. The area of the premises and the
. .shopping center will be determined by Landlord and will be conclusive in the absence of
_fraud or manifest esror. The premises do not include, and Landlord reserves, the exterior
B wallsandroofoftheprenuses,thelandbeneaththeprenuses, the pipes and ducts, _
.. .".conduits, wires, fixtures, and equipment sbove the suspended ceiling or structural L
~-elements that serve the premises or the shoppmg center; however, Landlord has the right '
. to entertheprennsesmordertouwtall, inspect, maintain, use, reparr andreplacethose S
L .areasandrtemsdescnbedmtheprecedmgsentence R

o (&)” SHOPPING CENTER: ‘the shoppmg center conslstmg of the land and all nnprovements
" . built on the land, including without limitation the parkmg lot, parkmg structure (if any)
S '.walkways, drxveways, fences, and landscapmg

B .. (x) ’RENT the monthly base rent and addntronal rent T

. These exhrbxts are attached to thns lease and are made parts of thls lease o

e EXHIBIT A-Legal Descnptlon of the Shoppmg Center

""" EXHIBIT B-The Premises
-VfEmnBITc-Workletter -

EXH[BIT D-Rnles and Regulatrons -

Y -BXH]BITE—SngnCntena

R ARTICLE z. AGREEMENT

o ;.'Landlord leases the prermses to Tenant, and Tenant leases the Pre'.'l‘ises:‘ﬁo'i L@“@l°r.d".d°°°-r ding a

tot tlus lease L

L ARTICLE3 TERM, DELIVERY,ANDACCEPTANCE OF PREMISES

3 1 M The duratronofthrs leasewrllbethe term." The tennwxllcommence onthe f; e

Commencement Date and will expu'e on the Explratton Date

o 3 2 Wﬁm Tenant is presently in possesslon of the premises and accepts the

* premises “AS IS ? subject to Landlord’s mamtenance obhgatlons descnbed in Secnons 12 1_'; ; 11'_ .

and 122




- - ARTICLE 4, MONTHLY BASERENT

- 4.1 General Throughout the term of this lease, Tenant will pay Monthly Base Rent to Landlord
- asrent for the Premises. Monthly Base Rent will be paid in advance on or before the first . -
day of each calendar month of the term. If the term commences on & day other than the first
., - day of a calendar month or ends on a day other than the last day of a calendar month; then - -
"""~ Monthly Base Rent will be appropriately prorated by Landlord for such month. Iftheterm
commences on a day other than the first day of a calendar month, then the prorated Monthly -
. Base Rent for such month will be paid on or before thé first day of the term. Monthly base.
- rent will be paid to Landlord, without notice or demand, and without deduction or offset, in

. . lawful money of the United States of America at Landlord's address, or to such other person . _- . o

- or at-such other place as Landlord may from time to time designate in writing. - -

742 Aol Monthly Base Rent Adjustment. The Monthly Base Rent will boincressed on -~
.+ each January 1 during the term by the greater of (a) three percent (3%), or (b) the percentage -

o . increas*‘fint,!‘e price indéx. :
g -:.,~',_’~_;I‘n't‘l'1is.S¢cti6n 42, :

o () “Base year" r_néansv.'th_el full calendar year during whxch _ihe term of this lease

. - ®) "Lease year" means anyﬁxll calendar year du.rin‘g'the term aﬁer thé_basé year:

"2~ (e) - “Priceindex" means the Consumer Price Index published by the Bureau of Labor -
-~ Statistics of the United States Department of Labor, Boston, Massachusetts, All -
v .~ Items arid Major Group Figures for Urban Wage Eamers and Clerical Workers S
©(1982-84=100). - o T
. (d) .- "Price index for a lease year" means the average of the price indices for the months .
. . of such year during which the price index is published. . .- - . -

" " If the price index published nearest to or in December in any lease year during the term of this ..~ = - .
.. /leaseis greater than the price index for the preceding lease year, then the Monthly Base Rent =~~~ _
" payable on January 1 of the succeeding lease year will be the sum of (1) the Monthly Base Rent

~ .. effective in that December plus (2) the product of the percentage difference between the price . -
- .. index published nearest to or in December and the price index for the preceding leaseyear . - - -
.. multiplied by the Monthly Base Rent for that December. The adjusted Monthly BaseRent willbe . . "

N ’:;,:;: ‘payable un'tjilvit is readjusted pursuant to the terms of this Section4.2. " ..

+ .+ Ifa substantial change is made in the price index, then the price index will be adjusted tothe .~~~ -
- ., figure that would have béen used had the manner of computing the price index in effect at the date:
-+ . of this lease not been altered. If the price index (or a successor o substitute index)ismot - . -
“ " available, a reliablé governmental or other nonpartisan publication evaluating the informationused = . -




o ‘i.indetvemnmngb rminin thepncemdexmllbeusedNo adj'll'stlnents'wiﬂbg?niade.duevto.hnyrevisibm_;hat . -

" may be made in the price index for any month,

- Statements of any adjustment on account of the price index, to be furnished by Landlord under -~
~. this Section 4.2, will consist of data prepared by Landlord. The statements thus furnished to
- Tenant will constitute a final determination as between Landlord and Tenant of the relevant . -~

T Mty B R A 0 b,

o o Laﬁdlord'# delay or the failure of Landlord, beyond May of ény year, in cbmi)uﬁi;g of blllmg for |
- these adjustments will not impair the contmmng obligation of Tepgnt to pay rent adjustments, - - - o

' Tena;nt'e:;fbbligatidntbpay rent as adjusted by this Section 4.2 will continue up:to-the‘eXpiraﬁon of
. this lease and will survive any earlier termination of thislease.- .~~~ - -

| ARTICLES. COMMON AREA OPERATING EXPENSES

5 .‘1:‘ Qmem! ‘In iddiﬁon' to Mo_nt'l:ﬂy' Base Rent, Tenant wnll pay Tenant's prb_ rata share of the - o
... .. operating expenses paid, payable, or incurred by Landlord according to an accrual method -
- ofaccounting in each calendar year or partial calendar year during the term. o

'+ As used in thislease, the term *operating expenses® means:

- (@) all costs of management, operation, and maintenance of the shopping center (any
- ..~ of which may be furnished by an affiliate of Landlord), including, without -~ =~ = .
. limitation: cleaning, window washirig, landscaping, lighting, heating, air = . - R
. conditioning, maintaining, painting, repairing, and replacing (except to the extent . .. .
.. proceeds of insurance or condemnation awards are available) any common areas; -
- maintaining, repairing, replacing, cleaning, lighting, removing snow and ice, b
.- painting, and landscaping of all vehicle parking areas and other outdoor common - - .- -
. areas, including any shopping center pylon and sign; providing security; seasonal |
. holiday decorations; removing trash from the common areas; providing public -
- liability, property damage, fire, extended coverage, and such other insuranceas - .. .
~~ “Landlord deems appropriate; total compensation and benefits (including premiums -
. for workmen's compensation and other insurance) paid to or on behalf of -
. employees; personal property taxes; supplies; fire protection and fire hydrant .~ = ..
-« charges; steam, water, and sewer charges; gas, electricity, and telephone utility .~ . - . -
., charges; licenses and permit fees; supplying music to the commonareas; . - . - . .
~ depreciation of equipment used in operating and maintaining the commonareas . . -
-+ and rent paid for leasing such equipment; real property taxes (and any tax leviedin . .| .
* .. whole or in part in lieu of real property taxes); that part of office rentorrental - .
- value of space in the shopping center used by Landlord to manage, operate,and . .

IEETET (R




maintain the shopping center,and aﬁy other costs, charges, and mcpenses that - .
.. -under generally accepted accounting principles would be regarded as maintenance
~ and operating expenses; and ten percent (10%) of all costs and expenses .‘ '

included within the preceding provisions of paragraph (s); and .~ -

o o) the cost (m,gza.ov‘er such reasonable penod as Landlord will deterthihe)’ .

together with interest on the unamortized balance of any capital improvements (i)
- that are made to the shopping center by Landlord during the term and that are- -

.~ intended to reduce other operating expenses, or (ii) that are made to the shopping
- center by Landlord after the lease date and which are required underany - . - o
... . sovernmental law or regulation that was not applicable to the shopping center at - L
.~ = thetime it was constructed and are-not a result of Tenant's unique use of the -~~~ * .
- Premises. The cost of any capital improvements which are required to be madeto

_ the shopping center after the lease date as a result of Tenant's unique use of the o |
- Premises will be made by Landlord at Tenant's sole ¢ ostand expense. _

o Operating exbehsés will not include deprécidtion on tile shoppmg center (other than depreciation |

" . on personal property, equipment, window coverings on exterior windows provided by Landlord,

o and carpeting in public corridors and common areas), costs of improvements made for other ~

. Tenants of the shopping center, real estate brokers' commissions, mortgage interest, and capital

items other than those referred to in clause (b). . . -

o sa

-1 - year. On or before the first day of each month during the ensuing calendar year; Tenant- - -, -
. will pay to Landlord in advance one-twelfth (1/12) of such reasonable estimated amount; . - - .
.. however, if such notice is not given in December, Tenant will continue topayonthebasis . .- -
- of the prior year's estimate until the month after such notice is given; provided that inthe, . .

~ Estimated Payments. In addition to Monthly Base Rent, Tenant will pay to Landlordin. = .~ -
- advance on the first day of each month during the term one-twelfth (1/ 12) of Tenant's pro © -
- rata share of estimated operating expenses paid, payable, or iricurred during the subject L
_calendar year or partial calendar year (the “estimated operating expenses"). The estimated ™ - . -
- .. operating expenses are subject to revision according to the further provisions of this .- . -
.. " . Section5.2 and Section 5.3. During December of each calendar year or as soon after- . -~
i . December as practicable, Landlord will give Tenant written notice of Landlord's PN

reasonable estimate of the amounts payable under Section 5.1 for the ensuing calendar = -

S month Tenant first pays Landlord's new estimate Tenant will pay to Landlordthe - ..

- . difference between the new estimate and the amount payable under the prior year's - . 2 :

" estimate for each month which has elapsed since December. If at any time or firmes it
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., -reasonably appears to Landlord that the amount payable under Section 5.1 for the current L

‘. . calendar year will vary from Landlord's estimate, Landlord may, by written noticeto . ' R

. Tenant, revise Landlord's estimate for such year, and subsequent payments by Tenantfor - - . = =
- such year will be based upon Landlord's reasonably revised estimate. ~ ;.. T o

S  Annual Settlement. Within ninety (90) days after the close of each calendar year or s o
i soom after such ninety (90) day period as practicable, Landlord will deliver to Tenant a .o

- _“_'ll." | :: L




'~ statement of amounts payable under Section 5.1 for such calendar year prepared and -
‘certified by Landlord. Such certified statement will be final and binding upon Landlord -
and Tenant unless Tenant objects to it in writing to Landlord within thirty (30) days after * o
- itis given to Tenant. If such statement shows.an amount owing by Tenant that islessthan .=
.+ ~the estimated payments previously made by Tenant for such calendar year, the excess will -
. be held by Landlord and credited against the next payment of rent; however, if the term
~ has ended and Tenant was not in default at its end, Landlord will refund the excess to
- Tenant. If such statement shows an amount owing by Tenant that is more than the .

L estimated payments previously made by Tenant for such calendar year, Tenant will pay thé :
-deficiency to Landlord within thirty (30) days after the delivery of such,stgtement. e

" - 5.4 Proration Upon Termination. If, for any reason other than the default of Tenant, this lease - -
RIS 'endsona.day,ot_herthanthelastdayofacalcndar'year,theamduntofincr.ease (fany)in . -
.-+ operating expenses payable by Tenant applicable to the calendar year in which this lease - . :

- ends will be calculated.on the basis of actual expenses for the period up to the lease = -

.. 5.5 “Other Taxes, Tenant will reimburse Landlord upon demand for any and all taxes payable ..
- by Landlord (other than net income taxes) whether or not now: customary or within the .
- .. contemplation of Landlord and Tenant: - - =~ .~ . .o T o T
- (@ upon, measured by or reasonably attributable to the cost or value of Tenant's
. merchandise, equipment, furniture, fixtures and other personal property located in -
. the Premises or by the cost or.value of any leasehold improvements made in or to .- * S
- the Premises by or for Tenant, regardless of whether title to such improvementsis ~ |
" inTenant orLandlord; - .- - .- . BT Lo

() upon or measured by rent, including without limitation any grossincome taxor. s |
. . excise taxlevied by the federal government or any other governmental body with - .
-. 'respecttothe_r_eceiptOﬁent;i R TR SRR

o © o uponorthh fespect to the poss§esz§n;-lea$illl8, Opéraﬁo:i;-maiiagémenf, L
" maintenance, alteration, repair, use, or occupancy by Tenant of the .« =~ '~
-+ . Premises or any portion of the Premises; . . Vo
() o upon this transactxon or any document to which Tenant is a party _cfeating or T
| -+ transferring an interest or an estate in the Premises.. - *- ST .
e Kit 1snot lawﬁxl for Tenant to rennburse Landlord, the rent :j)aya;lile to .I;andlord'ﬁndér' this lease IR
s will be revised to yield to Landlord the same net rental after the imposition of any such tax upon. -
AR Landlord .as would have been payable to Landlord prior to the imposition of any such tax. . R




B 'I‘enant will paypromptly when dué all sales, merchandxse or personal propénty taxes on Tenant's g

*.--. personal property in the Premises and any other taxes payable by Tenant that if not paid might - 3

' giverise to a lien on the Premises or the Tenant's interest in the Premises. . ..~ . ..
56 Add_mgml_&gm Amounts pnyablé by Tenant according fo this Article § will be payable

.. esrent, without deduction or off-set. If Tenant fails to pay any amounts due according to-

~. " this Article 5, Laridlord will have all the rights and remedies available to it on account of

Tenant's failure to pay rent. -

| ARTICLEG.INSURANCE =~

o 6.1 ) Lmdlm:d!s_lgg;mgg At allumesdunng the 'tem.tof tlus lease, Landlord wxllcanyand .-
' . maintain (a) fire and extended coverage inisurance covering the shopping center, parking . .

o . structure (if any), and the shopping center's equipment and common area furnishings, and

- . (b) comprehensive general liability insurance in such amounts as Landlord determines from' PR
*_time to time in its reasonable discretion.. Tenant will reimburse Landlord, as an operating T

. 62 _ Iﬂlﬂﬂ!&h&m Mﬂh&s‘-dmg the ternl.ofthis léa'se', Tenantmllcarryand ; e
- .. maintain, at Tenant's expense, the following insurance, in the amounts specified below or A
- such other amounts as Landlord may from time to time reasonably request, with insurance .

. companies and on forms satisfactory to Landlord: =

' ) Cnmpféllénnivé general habnhty insux"ance; thh la'n agérééate lmut of nnt le's'sAthnn .

* ~ $3,000,000.  All such insurance will specifically include, without limitation,

. agreements set forth in Article 21 of thislease. .~ . ‘..

- contractual liability coverage for the performance by Tenant of the indemnity - .' o

_' (b) " Fire andextended covérngé msurancecovenns h_ll_léa..;zehold' impfoQéméhtSinthe,‘ S

. Premises and all of Tenant's merchandise, equipment, trade fixtures, appliances, .
... furniture, furnishings, and personal property from time to time in, on, or upon the
- . Premises, in'an amount not less than the full replacement cost without deduction
- for depreciation from time to time during the term of this lease, providing .

' protection against all perils included within the classification of fire, extended

L . coverage, vandalism, malicious mischief, special extended peril (all risk), boiler, B R
. flood, glass breakage, and sprinkler leakage.” All policy proceeds will be used for - .
-~ the repair or replacement of the property damaged or destroyed; however, if this . -

- lease terminates under the provisions of Article 18, Tenant will be entitled to any
* proceeds resulting from damage to Tenant's merchandise, equipment, trade = -

- fixtures, appliances, furniture, and personal property, and Landlord will be - _ = e

EE caited o al fher proceeds.

- ©)_ - Workmen's compensation insurance insuring sgainst and satifying Tenants

13

S ”)‘{:




S obligations and Liabilities under the workmen's compensation laws of the -
S 'Commonwegltb of Massachusetts and any appliqable federal laws.

- (@)  Such other insurance ('mcludmg, without limitation, plate glass insurance), in such

.63

.- amounts as Landlord or its lender may reasonably require of Tenant upon thirty . -
. (30) days' prior written motice. © -~ . T oo 0

- Forms of Policies. All policies of liability insurance which Tenant is obligated to maintain

- according to this lease (other than any policy of workmen's compensation insurance) will - .
- -name Landlord and such other persons or firms as Landlord specifies from time to timeas
. additional insureds. Original or copies of original policies (together with copies of the. . -

B - endorsements naming Landlord and any others specified by Landlord as additional insureds)

and evidence of the payment of all premiums of such policies will be delivered to Landlord

o prior to Tenant's occupancy of the Premises and from time to time at least thirty (30) days .

- prior to the expiration of the term of each such policy. All liability policies maintained by |
.- Tenant will contain a provision that Landlord and any other additional insureds, although ..
- - named as an insured, will nevertheless be entitled to recover under such policies for any loss -
"~ sustained by Landlord and such other additional insureds, its agents, and employees as a E
- result of the acts or omissions of Tenant. All such policies maintained by Tenantwill. - .
. provide that they may not be terminated or amended except after thirty (30) days prior .-

-written notice to Landlord. All policies maintained by Tenant will be written as primary.

B policies, not contributing with and not supplemental to the coverage that Landlord may -

64

carry.” No insurance required to be maintained by Tenant by this Article 6 will be subjectto

- more than a $250 deductible limit without Landlord's prior written consent. |-

‘W of Subrogion. Landlordsnd Tesatcach wave sy nd al gt o scover

against the other or against any other tenant or occupant of the shopping center, or against

L ‘'the officers, directors, shareholders, partners, joint venturers, employees, agents, customers, .
-, . invitees, or business visitors of such other party or of such Othgr tenant or occupant of the: g
- shopping center, for any loss or damage to such waiving party arising from any cause

A covered by any insurance required-to be carried by such party pursuant to this Article 6 of -

... any other insurance actually carried by such party. Landlord and Tenant fromtimetotime = - -
-+ will'cause their respective insurers to issue appropriate waiver of subrogationrights . - . .
.. - endorsements to all policies of insurance carried in connection with the shopping centeror .- .~ - -

.~ the Premises or the contents of the shopping center or the Premises. Tenant agrees to cause --

. - all other occupants of the Premises claiming by, under, or through Tenant to execute and

“ deliver to Landlord such a waiver of claims and to obtain such waiver of subrogation rights-  1 L
endorsem@nts : T A SR T

rage. Landlord, its :agénté and employees make no réi)}égéntaﬁon.ihat the

- limits of liability specified to be carried by Tenant pursuant to this Article 6 are adequateto .~ :

R protect Tenant. If Tenant believes that any of such insurance coverage is inadequate,

CL " Tenant will obtain, at Tenant's sole expense, such additional insurance coverage as Tenant
. doemsadequate . oo Lo eeecousmees et Lo




ARTICLE7. UTILITIES ~

o Téﬁﬁnt wﬂl bay all itxitinl ufility'dépdsi'ts and t‘m and all monthly service chérges for water, -

electricity, sewage, gas, telephone, and any other utility services furnished to the Premises and the
 improvements on the Premises during the term of this lease. If any such services are not

© ... separately metered or billed to Tenant but rather are billed to and paid by Landlord, Tenant will | =
. - pay to Landlord Tenant's pro rata share of the cost of such services in accordance with Article 5.

" ARTICLE 8. USE, OPERATION OF BUSINESS, FINANCIAL STATEMENTS

81

. Use-General,. The Premises will be used for the purposes described in Article I(p) and for
- no other purpose.: Tenant will not: do or permit to be done in or about the Premises, nor -

. '_ -bring to, keep, or permit to be brought or kept in the Premises, anything that is prohibited
_ . byor will in any way conflict with any law statute, ordinance, or governmental rule or -

. do or permit anything to be done in or about the Premises that will in any way obstruct or - S
.interfere with the rights of other tenants of the shopping center, or injure or.annoy them; -

regulation that is now in force or that may be enacted or promulgated after the lease date;

_ - .useor allow the Premises to be used for any improper, immoral, unlawful, or = -

objectionable purpose; cause, maintain, or permit any nuisance in, on, or about the - -

PR Premises. Landlord has not promised Tenant that Tenant will have the exclusive right in ,‘ B

“- - the shopping center to the use Tenant is allqwcd in Article l(p). .

" Operation of Tenant's Business, Tenant will operate Tenant's business in the Premises so .
- a8 to'maximize the gross sales produced by such operation, and will carry in the Premises - R

-_at'alltimedastockofmerchandiseofmchsize,chamcter,quantity,and-qualitya_sis; R

.’ reasonably designed to produce the greatest gross sales. Tenant will carry on its business - .-~ -
 diligently and continuously at the Premises through the-term of this lease-and will keep the

-~ Premises open for business on all business days in accordance withi the schedule of A -
- business hours specified in the basic lease information. If Landlord from time to time =

- establishes a different schedule of business hours for the shopping center, Tenant will - o

"+ ~. onlyunder the trade name specified in Article 1. Tenant will not ise or permit the .-

remain open during such revised business hours.

Manner of Conducting Business: Tenant's business in e Premises will be conducted

: . Premises to be used under any other trade name without Landlord's prior written consent.
- Tenant will maintain an adequate number of capable employées and sufficient inventory

' in order to achieve the greatest possible gross sales. Tenant's local advertising will refer - . .~
" " to the business conducted at the Premises and will mention the name of the shopping - .

center. Tenant acknowledges that the identity of Tenant, the specific character of - - - "

- -Tenant's business, the gnti'(:ipat._edﬁw of the Premises, and the relationship between such : o




- use and other uses thhm ﬂleshoppmgcenter have been matenalconmderanons to

o Tenant will not; without the pﬁbr consent 6annd16rd,
- center for any purpose other than as the address of the business to be conducted by - - -

- Landlord's entry into this lease, Any material change in the character of Tenant's ..
; ‘;business‘oruéqwine@nsﬁﬁnegdefamﬂtundggtbis_leqse.":-‘A_“ e

4, use the name of the shopping -
Tenant in the Premises, nor will Tenant do or permit the doing of anything in connection -
with Tenant's business or advertising that in the judgment of Landlord may reflect - '

L ~ilinfnvorably' on Landlord or the shopping center or confuse or nuslead the public as to

o ‘. Tenant will not (a) use o permlt the use 6{ any portion of the Premises for the conduct in
- or'on the Premises of what is commonly known in the retail trade as an outlet store or -

- any relationship between Landlord and Tenant.- -~~~ - .-

" second-hand store, or army, navy, or government surplus store; (b) advertise any distress,

'A “ fire, bankruptcy, liquidation, relocation or closing, ‘or going out of business sale unless' -

o . such advertisements are true and Landlord gives its prior written consent; (c) warehouse

- and stock within the Premises any goods, wares, or merchandise other than those Tenant
 intends to offer for sale in the Premises; or (d) use or permit the use on the Premises of .

R -any pinball machines, vidéo_ games, or other devices or equipment for amusement or

recreation, or any vending machines, newspaper racks, pay telephones, or other coin-"
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-+ invitees of Tenant shall generate, store or spill upon, dispose of, ortransferto or fromthe - - - -
... -Premises or the shopping ceriter any hazardous waste materials, Any violation by Tenant -
. ofany Hazardous Waste Laws shall constitute a breach of thig lease. ~ -~

‘Financial Statements. Withm sixty (6'0):day.s of the end of each cale?;dar year dunng the -
- lease term, Tenant will deliver to Landlord (a) a financial statement (including balance '

sheet and statement of profits and losses) for Tenant's most recently completed fiscal year, - .

" ';.certi-ﬁqd by Tenant's chief financial officer, and (b) copies of the past year's sales tax
returns filed by Tenant with respect.to business conducted from the Premises, -

- ARTICLE . REQUIREMENTS OF LAW, FIRE INSURANCE
- General. Tenant, atits ' _
- and regulations, and with any direction of any public officer or officers, according to law, . R
* -that will impose any violation, order or duty upon Landlord or Tenant with respect to the -~ -

" Premises or their use or occupancy.

expense, ns: »w'ill,comply mth all applicable governmental laws, orders .- -

Hazardous Waste Neither Tenant nor any employee, agent, contractor, licensees or - - -

. Tonant agreesthat i, or anyone claiming by, through or undet Tenant, orany

A -employee, agent, contractor, licensee or invitee of Tenant, shall generate, store, orspill . .




upon, dispose of] or transfer to and from the Premises or the shopping center any
- . hazardous waste materials, Tenant shall forthwith remove the same in the manner
- "provided by applicable laws (federal, state and local) and the rules and regulations -
- promulgated thereunder (hereinafter such laws, rules and regulations shall be referred to ~ -
- as "Laws"), regardless of when such hazardous waste materials shall be discovered. . .
- Furthermore, Tenant shall forthwith repair and restore any portion of the Premises and

L theshoppingceﬂterwhichshallbedisﬂxrbedordmagedinsoremoﬁng’saidhazardous LT

- waste materials to the condition which existed pﬁo; to Tenant's disturbance thereof - =

" For purposes of this Section, *hzardous waste materials® shall bs deemed to beany oil,
. hazardous materials, hazardous wastes and hazardous substances as defined under the ~ -
.. Comprehensive Environmental Response, Compensation,-and Liability Act, 42 U.S.C. Section

9601, et seq., as amended, the Resource Conservation and Recovery Act of 1976, 42 U.S.C. . L

" Section 6901, et. seq., as, amended, and the regulations promulgated thereunder, and all . .
- applicable state and local laws, rules and regulations relating to hazardous substances, now

existing or hereafler enacted, including, without limitation, Massachusetts Genpoal Laws,

~ Chapters 21C and 21E. - Tenant shall cure any default hereunder within the earlier of,

o | I.(a)‘i..-~ ﬁ\fe dqyé' wnttennotlce ﬁ'omLandlordoftheeJnstence of such defauli; .- -

U (o). within the time periods specified by said laws; ot
- (© - | thlun the tlme peﬁod .br&.e-r.ed by my.gdvmmfal age’ncj 6:; ,oﬁicial: oo "

o :Tgnéht'agrees to prOmptly deliver fd Lﬁhdldrd any hoﬁées; orders or similar documents recei\}e&: ‘
.. from any governmental agency or official cpncenxing hazardous materials affecting the Premises

L - “or the _shopp_ing,cgnter,_ o

. Tenant shall indéiixnify and hold Landlord and any morigagees of the s}xoppixig center; or any -

. * other lender providing financing at any time to Landlord (including any successorto or assignee
. of Landlord) harmless from and against all loss; cost, liability, damage, and expense including ' = .

" reasonable attorneys' fees and the costs of litigation, arising from any hazardous waste materials in’ - o

- . .or on the Premises or the shopping center due to any act, omission or negligence of Tenant, or -
... i . any of Tenant's employees, agents, contractors, icensees or invitees' or any breach or default by
L Tenant or any of the foregoing of any of Tenant's obligations or agreements under this Section

' Tenant acknowledges that ts obligations and lisbiltes under this Section 9.2 survivethe

- expiration o earlier termination of this lease. " -

. - 93 : '_ | Cmmw “Tenant will not do or permit to be done any actorthmg upon. SRR

‘the Premises which would (a) jeopardize or be in conflict with fire insurance policies

s .covering the shopping center and fixtures and property in the shopping center; (b) increase FRE

HER  the rate of fire insurance applicable ﬁq the shopping center to an amount higher thanit




otherwise would be for the general use as & shopping center; or (c) subject Landlord to -
" any liability or responsibility. for injury to any person or persons or to property by reason

~ of any business o operation being carried on upon the Premises; however, this Section 93 =~ -

will not prevent Tenant's use of the Premises for the purposes stated in Article 8. "

- 94  Tenant's Insurance Payments. I, as a result of any use, act or omission or violation of this

lease by Tenant, the rate of any fire insurance applicable to the shopping center or any

+other insurance carried by Landlord is increaséd to an amount higher than it otherwise -

E would have been, Tenant will reimburse Landlord for the increased cost of Landlord's L

insurance premiums. Such reimbursement will be reat payable upon the first day of the . - - S .l

- .- .. 'month following Landlord's delivery to Tenant of a statement showing payment by s
'~ - Landlord for such increased insurance premiums. ~In any action or proceeding in which . .
~ .+ . Landlord and Tenant are parties, a schedule or "make up” of rates for the shopping center
- or Premises issued by the body making fire insurance rates for the Premises willbe -

L _ insurance rate then applicable to the Premises. = -

'\ ARTICLE10. ASSIGNMENT AND SUBLETTING

0 101 General ‘Tenant, for itself, its heirs, distributess, exccutors, administrators, legal .
- .7 " representatives, successors, and assigns, covenants that it will not assign, mortgage, or -~

-+ .. be used or occupied by others, without the prior written consent of Landlord in each- =
| instance, which consent may be withheld for any reason. The transfer of control or ofa:
. majority of the jssued and outstanding capital stock of any corporate tenant or subtenant .

.- of this lease or a majority interest in any partnership tenant or subtenant, however . -
~* . accomplished, and whether in a single tranisaction or in a series of transactions, will bean' .

- assignment of this lease or of such sublease requiring Landlord's prior written consent in -

. eachinstance. ‘The transfer of outstanding capital stock of any corporate tenant, for .
-+~ purposes of this Article 10, will not include any sale of such stock by persons other than -
. those deemed "insiders* within the meaning of the Securities Exchange Act of 1934, as. -

presumptive evidence of the facts stated and of the several items and charges in the fire - o

- “encumber this lease, nor sublease, nor permit the Premises or any part of the Premises to E -

amended, 5o long as such sale is effected through thg"'over-the—counfe; market"or |

- through any recogaized stock exchange.

o Any assignment or sublease in violation of this Section 10.1 will be void. If this lease is e

S assigned, or if the Premises or any part of the Premises are subleased or occupied by

- anyone other than Tenant, Landlord may, after defuult by Tenant, collect rent from the ~ - |-

| . assignee, ‘subtenant, or occupant, and apply the net amount collectedtorent. No = - -
... assignment, sublease, occupancy, or collection will be deemed (a) a waiver ofthe = .~ -
... provisions offthis Section 10.1; (b) the acceptance of the assignee, subtenant, or occupant

*as'tenant; or (c) release Tenant from the further performance by Tenant of covenants on ©.

" the part of Tenant contained in this lease. The consent by Landlord to an assignmentor. -

. sublease will not be construed to relieve Tenant from obiaining Landlords prio wiitten . .




* consent in writing to any further assignment or sublease. No permitted subtenait will SR
assign or encumber its sublease or further sublease all or any portion of its subleased -~ = .

.+ space, or otherwise permit the subleased space or any part of its subleased spacetobe.

-7 used or occupied by others, without Landlord's prior written consent ineachinstance. -

102 Limitation on Remedies. Tenant will not be éntitled to make, nor will Tenant make, ay
 claim, and Tenant by this Section 10.2 waives any claim, for money damages (nor will - -

Tenant claim any money damages by way of set-off, counterclaim, or defense) based upon -

- -any claim or assertion by Tenant that Landlord has unreasonably withheld or unreasonably
. delayed its consent or approval to a proposed assignment or subletting as provided forin
' this Article 10. Tenant's sole remedy will be an action or proceeding to enforce any such -

) - provision, or for specific performance, injumtiqn,;or_ declaratory judgment. »

' ARTICLE 1. COMMON AREAS o

* Asused in this lease, the term "common areas" means, without limitation, any haliways, =

. ~ entryways, stairs, elevators, driveways, walkways, terraces, docks, loading areas, trash facilities, - B
and all other areas and facilities in the shopping center that are provided and designated from time ~ . |

~ ‘to time by Landlord for the general nonexclusive use and convenience of Tenant with other - »
_tenarits of the shopping center and their respective employees, customers, invitees, licensees, or

" - other visitors. Landlord grants Tenant, its employees, invitees, licensees, and other visitors a. R
.- nonexclusive license for the term to use the common areas in common with others entitled touse -+
. the common areas including, without limitation, Landlord and other tenants of the shopping .~ .
. center, and their respective employees, customers, invitees, licensees, and visitors, and other o

- persons authorized by Landlord, subject to the terms and conditions of this lease. Without =

- “advance notice to Tenant, except with respect to matters covered by subsection (a) below, and N .

. without any liability to Tenant in any respect, Landlord will have the right to:

. (&) establish and enforce reasonable rules aad regulations conceming the -

, mmntenance, managgment,.use‘andppqraﬁpn of‘the‘;c'_omn_‘lpn areas; ...

- ) v':". _clbse off any of the common areas tO whatever extent réqﬁired mtheopnnon of ]

-~ -Landlord and its counsel to prevent a dedication of any of the common areas or the -
.. accrual of any rights by any person or the public to the common areas, provided -

> " such closure does not deprive Tenant of the substantial benefit and enjoyment of . - L

o  thePremises; - . .

- improvement purposes; -

R (c) B ‘, temporanlyclose any of the common areas fér main‘t‘en'anéé,v alterhtidh, or . . L




- (d) select, appomt, or contract with any be'rsén» for the purpbée' of 6pémiihg and -

~ maintaining the common areas, subject to such terms and at such rates as Landlord . .

5 '(é) ~* change the size, use, shape, or nature of any such common areas, provided such

. ..~ ecntitling Tenant to-any abatement of rent, and such action will not constitute an "~

. -+ change does not deprive Tenant of the substantial benefit and enjoyment of the - - .’
- Premises. So long as Tenant is not thus deprived of the substantial use and benefit -
of the Premises, Landlord will also have the right at any time to change the.-

. armangement or location of, or both, or to regulate or eliminate the use of, any .
. concourse, parking spaces, garage, or any elevators, stairs, toilets, or other public . .

conveniences in the shopping center, without incurring any liability to Tenant or

~actual or constructive eviction of Tenant; and = -

- (f) h crect one or inore additioﬂal bhildiﬁgs 6n'the:comm6n'areés', expand bne, or more S

. of the existing buildings at the shopping center, expand the existing shopping

= center to cover a portion of the common areas, convert common areas to a portion o

of the shopping center, or convert any portion of the shopping center to common-
areas. Upon erection or change of location of the buildings; the portion of the - .-
. shopping center upon which buildings or structures have been erected will no =~
. longer be deemed to be a part of the common areas. In the event of any such

- .. changes in the size or use of the shopping center.or common areas, Landlord will S
_ make an appropriate adjustment in the leasable area of the shopping center andin® =~ ..

- Tenant's pro rata share payable pursuant to Article 5 of this lease.

- ARTICLE12. LANDLORD'S SERVICES -

- “ landscaping, asphalt, the corridors and restrooms, the windows in the common areas, and
“. . themechanical, plumbing, and electrical equipment serving the common areas, in - .
~*.. reasonably good order and condition, except for (a) any damage occasioned bythe = - .

negligent or willful acts or omissions of Tenant, Tenant's agents; employees, or invitees; <. - - " - | :
- (b) any damage occasioned by the failure of Tenant to perform or comply with any terms, -

L _....conditions, or covenants in this lease; (c) ordinary wear and tear; and (d) any structural - :
" alterations or. improvements required by Tenant's use and occupancy of the Premises,

. % which damage will be repaired by Landlord at Tenant's expense. As a condition pt'ecedeﬁt I
- ", toall obligations of Landlord to repair, restore and maintain under this Section 12.1, ~ ~ -
© Tenant must notify Landlord in writing of the need for such repairs, restoration, or . .

R T R

T 6, Landlord will maintain, repair, restore, repamt,and R

. replace the common areas of the shopping center, including without limitation - .




. Tenant will reimburse Landlord for Tenant's pro rata share of the costs Léhdldrd incurs in -

. performing its repair and maintenance obligations with respect to the shopping center.
- Reimbursement by Tenant to Landlord for Tenant's share of such costs will be made

.- within thirty (30) days of receipt of & statement for such changes. If Landlord fails to -

- commence the making of repairs within thirty (30) days after such notice, and the failure

 to-repair has materially interfered with Tenant's use of the Premises, Tenant's sole right -

- made and to charge Landlord the reasonable cost of such repairs.- If the repair is necessary s
- to end or avert an emergency, and if Landlord after receiving notice from Tenant of such -
. necessity fails to commence repair as soon as reasoniably possible, Tenant may do soat -

and remedy for such failure on the part of the Landlord will be to cause suc repairs to be

" Landlord’s ot without waiing thirty (30) days -

nglmgmm_s_e_m Landlord will keep the common areas (a)ina cleanand _ SR
- . orderly condition and free of snow; ice, and debris, and (b) properly lightedand ~ . . - .- .
landscaped. Landlord will not be in default under this lease or be liable for any damages .. .

- ~ directly or indirectly resulting from, nor will the rent be abated by reason of, () the -~~~ . .

installation, use, or interruption of use of any equipment in connection with the furnishing

- of any of such services; (i) failure to fumnish or delay in furnishing any such services, when e o
-~ such failure or delay is caused by accident or any condition beyond the reasonable control

L of Lahdl_otd or by the making of necessary repairs or improvements to the Premises or to
. the shopping center; or (jii) the limitation, curtailment, rationing, or restrictions on use of

"water, electricity, gas, or any other form of energy serving the Premises or the shopping .

_ center. Landlord will use reasonable efforts to remedy diligently any interruptionin the -

- .. “Landlord reserves the right to discontinue temporarily such services, or any of them,at . . ' .
- such times as may be necessary by reason of accident; unavailability of employees; repairs, B

 furnishing of much services. - O :
w _'thdlord will niot be liabie to Tenant of any dtlblérApe‘rsbh for

- direct or consequential damage or otherwise for sy failure to supply any heat, air . -

conditioning, elevator; cleaning, lighting, security, or other service Landlord has agreed to -

- supply during any period when Landlord uses reasonable diligence to supply such services. . - - e

" alterations, or improvements; strikes; lockouts; riots; acts of God; governmental -

~ preemption in connection with a national or local emergency; any rule, order, or regulatibh o

o of any governmental agency; conditions of supply and demand that make any product -~ -

~unavailable; Landlord's compliance with any mandatory governmental energy conservation - - |

. .or environmental protection program, or any voluntary governmental energy conservation o

e .. program at the request of or with consent or acquiescence of Tenant; or any other

" happening beyond the coritrol of Landlord. Landlord will not be lisble to Tenant orany =~ -

K *-other person or entity for direct or consequential damages resulting from the admission to

. .+ or exclusion from the shopping center of any person. In the event of invasion, mob, riot, - _ | ’
“ . public excitement, or other circumstances rendering such action advisablein Landlord's = . - - =
"+ sole opinion, Landlord will have the right to prevent access to or from the shopping center

T 2.13_ Ve E




.. during the continuance of the same by such means as Landlord, in its sole discretion, may . -
- .. deem appropriate, including without limitation locking doors and closing parking areas.. -
- and other comnion areas. Landlord will not be lisble for damages to person or property or -
- for injury to, or interruption of, business for any discontinuance permitted under this - - . .. .
- Article 12, nor will such discontinuance in any way be construed as an eviction of Tenant -
‘or causc an abatement. of rent or operate to release Tenant from any of Tenant's ~ = .
obligations under this lease; -~ - - Lo S

"+ (a) ~ Tenant will at all times during the term of this lease keep and maintain at its own
-+ - costand expense, in good order, condition, and repair, the Premises (including, . .
© - without limitation, all improvements, fixtures, and equipment on the Premises), and -
" will make all repairs and replacements, interior and exterior, above or below '
- ground, and ordinary or extraordinary. - e

. () : Tenant's obligation to keep and maintain the Premises in good order, condition,
.. and repair includes without limitation all plumbing and sewage facilities in the -
- - Premises; floors (including floor coverings); doors, locks, and closing devices; = - .
- window casements and frames; glass and plate glass; grilles; all electrical facilities
~ - and equipment; HVAC systems and equipment and all other appliancesand~ - .
.. equipment of every kind and nature; and all landscaping upon, within, or attached -
- to the Premises.. In addition, Tenant will at its sole cost and expense installor .
- construct any improvements; equipment, or fixtures required by any governmental
- -authority or agency as a consequence of Tenant's use and occupancy of the. * .-
- - Premises. Tenant will replace any damaged plate glass with in forty-eiglit (48)

- - hours of the occurrence of such damage. Tenant agrees to install a gas fired steam - - . .
- . boiler within thirty (30) days of signing this lease and to maintain same during the e

- term of the lease.

1.7 (9  Landlord will assign to Tenant, and Tenant will have the benefit of, any guarantee
", - - or warranty to which Landlord is entitled under any purchase; construction, or -
-+ - installation contract relating to a component of the Premises that Tenant is .. ‘. e
. --obligated to repair and maintain. : Tenant wilt have the right to call uponthe . - - .- ...
. contractor to make such adjustments, replacements, or repairs as are required to be ,

.-/ made by the contractor under such contract. -

B L (d) Landlord may at Léndlérd'é'éptioh' employ and pay a firm sati’sfacto& to Lalnc‘llord,i - o

. engaged in the business of maintaining systems, to perform periodic inspectionsof
+: " the HVAC systems serving the Premises, and to perform any necessary work, = .
- - maintenance, or repair of them. In that event, Tenant will reimburse Landlord for

. all reasonable amounts paid by Landlord in connection with such employment. " el




(e  Upon the expiration or termination of this lease, Tenant will surrender the .
. Premises to Landlord in good order, condition, and repair, ordinary wear and tear
. excepted. To the extent allowed by law, Tenant waives the right to make repairs
. @t Landlord's expense under the provisions of any laws permitting repairs by a

~ Tenant at the expense of a Landlord. .

©. . ARTICLE 14, ALTERATIONS

o _Tenaht will not make or canse to be made any alterations, additions, o improvements to or of the

- . Premises or any part of the Premises, or attach any fixture orequipment to the Premises, without
. first obtaining Landlord's written consent. ‘Any alterations, additions, or improvements to the

. - Premises consented to by Landlord will be made by Tenant at Tenant's sole cost and expense

- according to plans and specifications approved by Landlord, and any contractor or person . .=

- - selected by Tenant to make them must first be approved by Landlord. Landlord may require, at

its option, that Tenanit provide Landlord at Tenant's sole cost and expense, & lien and completion -

o - bond, or payment and performance bond, in an amount equal to twice the estimated cost of any . - |

-~ “contemplated alterations, fixtures, and improvements, to insure Landlord against any liability for -
- - mechanics' or materialmen's liens and to ensure the completion of such work. All alterations, . -
© . additions, fixtures, and improvements, whether temporary or permanent in character, made in or -
- upon the Premises either by Tenant or Landlord (other than furnishings, trade fixtures, and - .

; /

- equipment installed by Tenant), will be Landlord's property and, at the end of the term of this - -

R .- lease; will remain on the Premises without compensation to Tenant. If Landlord requests, Tenant
- will remove all such alterations, fixtures, and improvements from the Premises and return the -

. Premises to the condition in which they were delivered to Tenant. Upon such removal Tenant

- - will immediately and fully repair any damage to the Premises occasioned by the removal. .

B Tenant w1ll pay '_6?_ cause to bé pald all costs and ‘ch:arg'es'foi' work done byitor caused to be done
by it in or to the Premises and for all materials furnished for or in connection with such work, . -

. Tenant will indemnify Landlord against, and hold Landlord, the Premises, and the thopping center o

' fiee, clear, and harmless of and from, all mechanics' liens and claims of liens, and all other

wol " Habilities, liens, claims, and demands, on account of such work. - If any such lien, at any time, is - . '
2" filed against the Premises or any part of the shopping center, Tenant will cause such liento be .~
" discharged of record within ten (10) days after the filing of such lien, ‘except that if Tenant desires |

i “to contest such lien, it will furnish Landlord, within such ten (10) day period, security reasonably. - B

-+ satisfactory to Landlord of at least one hundred fifty percent (150%) of the amount of the claim,
- . . plus estimated costs and interest." If a final judgment establishing the validity or existence of a lien
. for any amount is entered, Tenant will pay and satisfy the same at once.’ If Tenant fails to pay any

e -charge for which a mechanics'lien has been filed, and has not given Landlord security as described R




above, Landlord may, st its option, pay such charge and relsted costs and interest, and the amount

50 paid, together with reasonable attorneys' fees incurred in connection with such lien, will be
immediately due from Tenant to Landlord. Nothing contained in this lease will be deemed the . o
. consent or agreement of Landlord to subject Landlord's interest in the shopping center to liability
* under any mechanics' or other lien law. If Tenant receives notice that a lien has been or is about
" to be filed against the Premises or the shopping center, or that any action affecting title to the

-~ shopping center has been commenced on account of work done by or for or materials furnished to

~ or for Tenant, it will immediately give Landlord written notice of such notice. At least fiteen . -
(15) days prior to the commencement of any work (including, but not limited to, any maintenance,
repairs, alterations, additions, improvements, or installations) in or to the Premises, by or for

; - Tenant, Tenant will give Landlord written notice of the proposed work and the names and

- addresses-of the persons supplying labor and materials for the proposed work. Landlord will have

- the right to post notices of non-responsibility or similar notices on the Premises in order to protect L

_thePrgmisesagainsta_qysuch_ligns. et

| ARmCLEL BDOFTIRM

. "Atthe end of this lease, Tenant will promptly quit and surrender the Premises in good order,

C condition, and repair, ordinary wear and tear excepted. If Tenant is not then in default, Tenant .- R

~may remove from the Premises any trade fixtures, equipment, and movable furniture placed in the

- 'Premises by Tenant, whether or not such trade fixtures or equipment are fastened to the Premises;

- Tenant will not remove any trade fixtures or equipmient without Landlord's written consent if such - -
- fixtures or equipment are used in the operation of the shopping center or improvements or ifthe -

[ . .removal of such fixtures or equipment will result in impairing the structural strength of the

L shopping center or improvements. - Whether or not Tenant is in default, Tenant will remove such

e - alterations, additions, improvements, trade fixtures, equipment, and furniture as Landlord has L -
- ... requested in accordance with Article 14. Tenant will fully repair any damage occasioned by the . -
*- removal of any trade fixtures, equipment, furniture, alterations, additions; and improvements. All

~ . termination of this lease.

o - trade fixtures, equipment, furniture, invenitory, effects, alterations, additions, and improvements - . -

- not o removed will be deemed conclusively to have been abandoned and may be appropriated, - .. -
. sold, stored, destroyed, or otherwise disposed of by Landlord without notice to Tenant or any -

" other person and without obligation to-account for them; and Tenant will pay Landlord for all o i
- - “expenses incurred in connection with such property, including but not limited to the costof .. -

. repairing any damage to the shopping center or Premises caused by the removal of such property.
" Tenant's obligation to observe and perform thls covenant will survive the expiration or other -




. ARTICLE1. EMINENT DOMAIN .-

o ).

- The term "total taking" means the taking of the fee title or Landlord's master

- leasehold estate by right of eminent domain or other authority of law, ora = - - -
. voluntary transfer under the threat of the exercise of the right of eminent domain =
* - or other authority, to so much of the Premises or a portion of the shopping center -

. a3 is necessary for Tenant's occupancy that the Premises are not suitable for

Tenant's intended use. The term "partial taking” means a taking of only a portion -

"' -.‘:_..."ofthePremi_s_esortheshqpping.centerthatdoes:not__constituteatotaltaidng. L |

L o®

If a total taking occurs during the term of this lease, this lease will terminate as of ;
.. the-date of the-taking. The phrase "date of the taking" means the date of taking .
-~ - actual physical possession by the condemning authority or such carlier date as the -
. 7.+ . condemning authority gives notice that it is deemed to have taken possession.
"/ (c) - Ifasubstantial portion of the Premises is taken in a partial taking, and the balance -~ = .
. .2 of the Premises after the taking (as proposed to be reconstructed by Landlord) is -

o unsuitable for the purposes of Tenant in the reasonable opinion of Landlord, and "

‘Landlord determines not to relocate Tenant in accordance with the provisions of
. Section 28.25, either party shall be entitled to terminate this lease, provided that
. notice of termination is given not later than thirty (30) days after Tenant has been -

B . deprived of possession. . If any part of the Premises is taken in partial taking, and

this lease is not terminated as provided above, and Landlord determines not to . -

R ‘relocate Tenant in accordance with the provisions of Section 28.25, Landlord -

. determination of Landlord’s award therein; to expend so much as maybe - .

covenants and agrees within a reasonable time after such taking, and the

- :_ - necessary of the net amount which may be awarded to Landlord in such taking
.. . proceedings in restoring the Premises to an architectural unit as nearly like their
- condition prior to the taking as shall be practicable. Should the net amount so

L . -awarded to Landlord be insufficiént to cover the cost of restoring the Premises, as . = - © -
- estimated by Landlord’s architect; Landlord may, but shall not be obligatedto; . - - ...\ -

L supply the amount of such insufficiency and restore the Premises as above. . . . .,
.. provided, with all reasonable diligence, ‘or terminate this lease.. The Monthly Base .
" Rent payable by Tenant for the balance of the term will be abated in the proportion

that the leaseable area of the Premises taken bears to the leasable area of the = -

o B - Premises immediately pi'_ionf_tq such taking. - -

If more than forty percent (40%) of the common areas in the shopping center ~ . .. ..

- dedicated to customer parking are acquired or condemned under power of eminent L

.. domain or other authority of law, or a voluntary transfer under the thréat ofan - == . .
i . exercise of the right of eminent domain or other authority, then the term of this - . i

- lease will terminate as of the date of the taking unless Landlord takes reasonable 1. 0 .-
~... steps to provide other parking facilities substantially equal to the previously * -




B _'exlsungratlobetweenthecommonparlnngareasandtheleasableareaofthe

| O]

T repairs that may be reasonably required by Tenant to put the remaining portion of | . o
- the Premisés not so condemned ina surtable condmon for the contlnuance of '
' »Tenant'soccupancy o S o SR

-shopping center, and such parking facilities are provided by Landlord within mnety h
~ (90) days from the date of the taking. . If Landlord provxdes such other parkmg N
' ﬁacuhtres,thentlnsleasewillconumxemﬁsllforce s

o All compensatron and damages awarded for the takmg of the Premrses, any B

portion of the Premises, or the whole or any portton of the common areas or
shopping center will belong to Landlord. Tenant will not have any claimorbe .
entitled to any award for diminution in value of its rights under this lease or for the

- value of any unexpired term of this lease; however, Tenant may makeitsown . . . .- -
- claim for any separate award that may be made by the condemnor for Tenant'sloss. - . | --
_of business or-for the taking of or nnury to Tenant's improvements, or on account -

~ .of any cost or loss Tenant may sustain in the removal of Tenant's trade fixtures, =~ -

equlpment, and furnishing, or as a result of any alterations, modifications, or .

_ :Iftlns lease is termmated pursuant to the provrsrons of tlus Artlcle 17 then all R
. rentals and other charges payable by Tenant to Landlord under this lease willbe . -

o paid up to the date of the taking, and any rentals and other charges paid in advance

. and allocable to the period after the date of the taking will be repaid to Tenant by -
. ‘Landlord. Landlord and Tenant wﬂl then be released from all further lrabxllty under :

K ,“thlslease

ARTICLE 18, DAMAGE AND DESTRUCTION

(a) |

Ifthe Prennses or the portron of the shoppmg center necessary for Tenant'

- occupancy is damaged or destroyed during the term of this lease by any casualty
. -+ - insurable under standard fire and extended coverage insurance policies, Landlord. e
- - will repair or rebuild the Premises to substantially the condition in whrch the . =

o | Premxses were nnrnedlately pnor to such destructxon.

Landlord's obhganon under tlns Axtwle 18 wxll not exceed the lesser of (i) w1th Lo
- respect to the Premises, the scope of building-standard i improvements installed by S
.+ . Landlord in the original construction of the Premises or (ii) the extent of proceeds o

- St recexved by Landlord of any msurance pohcy mamtamed by Landlord

The Monthly Base Rent wnll be abatcd proportronately dunng any penod in wlnch, SNETRIPOEY
' by reason of any damage or destruction not occasioned by the negligence or wxllﬁ.xl R

-+ misconduct of Tenant or Tenant's employees or invitees, there is a substantial SRR
"+ - interference with the operation of the business of Tenant. Such abatement will be .:;

R '-_.: ' proporuonal to the measure of busmess in the Prctmses that Tenant may be




______

 required to discontinue. The abatemient will continue for the period commencing

‘with such destruction or damage and ending with the completion by the Landlord - o

. of uch work, repir, o reconstructon as Landlord is obligated to do.

R (d)' IfthePrenuses, or i:he‘portion of the shoppmg center necessary for Tenant's . -
.+ ¢ - occupancy, is damaged or destroyed (i) to the extent of ten percent (10%) ormore - . - .
of the then-replacement value of either, (ii) in the last three (3) years of the term of -

- this lease, (iii) by a cause or casualty other than those covered by fire and extended -

.. . coverage insurance, or (iv) to the extent that it would take, in Landlord's opinion,

- inexcess of ninety (90) days to complete the requisite repairs, then Landlord may
either terminate this lease or elect to repair or restore the damage or destruction.

R ~ Tf this lease is-not terminated pursuant to the preceding sentence, this lease will -
' . remain in full force and effect. Landlord and Tenant waive the provisionsofany - -~

" law that would dictate automatic termination or grant either of them an optionto .
~ terminate in the event of damage or destruction. Landlord's election to terminate

o - under this paragraph will be exercised by written notice to Tenant givenwithin . .~ .
- sixty (60) days after the damage or destruction. Such notice will set forth the

- effective-date of the termination of this lease. =~

SRR (e) - Upon the completion of any such work, repmr, or testbrﬁti@ii by i;aﬁdlord,.~Tenant L

. will repair and restore all other parts of the Premises, including without limitation ~

o - non-building-standard leasehold improvements and all trade fixtures, equipment, - -

o ishings, signs, and other improvements originally installed by Tenant. Tenant's -
- work will be subject to the requirements of Article14. = - - .

= ® - Dunng any period of reconstruction o repair of the Premiées, Tenant will continue

. the operation of its business in the Premises to the extent reasonably practicable. - -

-+ 19.1 - General. . This lease and Tenant's rights under this lease are subject and subordinate toany - . -~
~.-.-. ground or underlying lease, first mortgage, indenture, first deed of trust, or other first lien .
.+ encumbrance, together with any renewals, extensions, modifications, consolidations, and -~ = - -
. replacements of such first lien encumbrance, now or after the lease date, affecting or B
- placed, charged, or enforced against the Landlord all or any portion of the shopping center | .
... or any interest of Landlord in them or Landlord's interest in this lease and the leasehold - -~ . - .
.. estate created by this lease (except to the extent any such instrument expressly provides RN
.. that this lease is superior to such instrument). This provision will be self-operativeandno -
- further instrument of subordination will be required in order to effect it. Nevertheless, . - . -
.- Tenant will execute, acknowledge and deliver to Landlord, at any time and fromtimeto -~ - -
- time, upon demand by Landlord, such documents as may be requested by Landlord,any- = =
.+ .- .ground or underlying lessor, or any mortgagee, to confim or effect any such . . .
- - subordination. If Tenant fails or refuses to execute, acknowledge, and deliver anysuch - .- -




- document within twenty (20) days after written demand, Landlord, its successors, and .
.- assigns will be entitled to exccute, acknowledge, and deliver any and all such documents
- for and on behalf of Tenant as attorney-in-fact for Tenant. Tenant by this Section 19.1 . -
- constitutes and irrevocably appoints Landlord, its successors, and assigns as Tenant's ' ..
- - attorney-in-fact to execute, acknowledge, and deliver any and all documents described in
_ .. this Section 19.1 for and on behalf of Tenant, as provided in this Section 19.1. R

g 192 AnmmTenantagreesthat ifﬁn&ilioldorofanyg‘roundoru;xdedyiog!em; SRR

“ - 'mortgage, deed oftmst, or other encumbrance encumbering any part of the shopping * '

center succeeds to Landlord's interest in the Premises, Tenant will pay to such holderall . - - s

- rents subsequently payable under this lease. Further, Tenant agrees that in the event of the
" - "enforcement by the trustee or the beneficiary under or holder or owner ofany such .-
- mortgage, deed of trust, or land or ground lease of the remedies provided for by law or by
.+ such mortgage, deed of trust, or land or.ground lease, Tenant will, upon request ofany .
- -person or party succeeding to the interest of Landlord as a result of such enforcement, -

automatically become the Tenant of and attorn to such successor in interest without - . .

SR change in the terms or provisions of this lease.” Such successor in interest will not be
- bound by (a) any payment of Monthly Base Rent or rent for more than oné monthin -

o ‘advance, except prepayments in the nature of security for the performance by Tenant of its '_ R

o obligations under this lease, or (b) any amendment or modification of this lease made

‘without the written consent of such trustee, beneficiary, holder, owner, or such successor o

n interest. Upon request by such successor in interest and without cost to Landlord or

. such successor in interest, Tenant will execute, acknowledge, and deliver an instrument or _

~ . instruments confirming the attornment. If Tenant fails or refuses to execute, - . .- -
"+ ‘acknowledge, and deliver any such document within twenty (20) days after written ©~ -
.- demand, such successor.in interest will be entitled to execute, acknowledge, and deliver = -

- any and all such documents for.and on behalf of Tenant as attorney-in-fact for Tenant, :

Tenant by this Section 19.2 constitutes and irrevocably appoints such successor in interest .

‘ ; .. as Tenant's attorney-in-fact to execute, acknowledge, and deliver any and all documents
. described in this Section 19.2 for and on behalf of Tenant, as provided in this Section .

. \l

1 g "‘L'a'nc:ll'ord, its agents, employees, and contractors may enter the Premisés-atﬂ_any: time lin're'spons:o‘ L
. toan emergency and at reasonable hours to (a) inspect the same, (b) exhibit the sameto. -~ -

o prospective purchasers, lenders, or tenants, (c) determine whether Tenant s complying with allxts ”

. obligations in this lease, (d) supply any service that this lease obligates Landlord to provideto. . . . L
. Tenant, (¢) post notices of non-responsibility or similar notices, or (f) make repairs required of . .- -

e . Landlord under the terms of this lease or make repairs to any adjoining space or utility services or - R
. make repairs, alterations, or improvements to any other portion of the shopping center; however, - - e

L -all such work will be done as promptly as reasonably possible and so as to cause as little -~ -

i - : ihtorferenoo. to Tenant as reasonably possible.- Tenant by this Article 20-waives any claim agains st




o Landlord, its agents, employees, or contractors for damages for any mjury or mconvemence toor . -
- interference with Tenant's business, any loss of occupancy or quiet enjoyment of the Premises, or
. any other loss occasioned by such entry. Landlord will at all times have and retain a key with

| -'i:?-'_whrchto unlock all of the doors in, on, or about the Premises (excluding Tenant's vaults, - safes,
- and similar areas designated in writing by Tenant in advance). Landlord will have the right to use
"_'anyandallmeansLandlordmaydeempropertoopendoorsmandtothePrexmsesrnan o

" emergency in order to obtain entry to the Premises. Any entry to the Premises obtained by =
* Landlord by any means permitted under this article will not under any circumstances be construed

" or deemed to be a forcible or unlawful entry into or a detainer of the Premises or an eviction, -
" actual or constructive, of Tenant from the Premises or any portion of the Premises, nor will any

o such entry entitle Tenant to damages or an abatement of Monthly Base Rent, addrtronal rent, or

- : -"other charges thatthrs lease requrres Tenant to pay

SNy ARTICLE 21. INDEMNIFICATION, WAIVER, AND RELEASE

mdemmﬂw ion. Tenant wnll nerther hold nor attempt to hold Landlord or tts employees '
¢ or agents liable for, and Tenant will indemnify and hold harinless Landlord, its employees, )
L '.-.'i and agents from and against, any and all demands, claims, causes of action, fines,
. penalties, damages (including consequential damages), liabilities, judgments, and expenses
T (includmg thhout hmrtatton attomeys fees) mcurred in connectlon wrth or ansmg from

. '(’a) : " '_the use or occupancy or manfier of use or occupancy of the Premrses by Tenant or -
Lo ."any person clamungunder Tenant - . . 7

SR o * any activity, work, or thmg done, pernntted, or suﬁ‘ered by Tenant inor about the
T Premlses or the shoppmg center N | .

o (c) g any acts, omtssrons, or neglrgence of Tenant or any person clamnng under Tenant
BRI _ior the contractors, agents employees, mvrtees or vrsrtors of Tenant or any such

P -(d) " any breach, vmlatron, or nonperformance b)' Tenant or any person °la“m“8 ““der

... Tenant or the employees, agents, contractors, invitees, or visitors of Tenant or any- - &

g  such person of any term, covenant, or provision of thxs lease or any law ordmance, :
e :_f--__or govemmental requtrement of any kmd : T .

Cole) except for loss of use of all or any portton ofthe Pretmses or Tenant's property
“..% . located within the Premises that is approximately caused byorresults = -
R apprdxxmately from the negligence of Landlord, any injury or damage to the
o - person, property, or business of Tenant or its employees, agents, contractors,

. center under the express or unplled mvrtatlon of Tenant

,mvrtees, visitors, or’ any other person-entering upon the Premxses or the shoppmg N




- . Ifany action or proceedmg i;'Bl'Ol.lght aga.mst Landlo_rd or its employees by reason of any such L
~_claim, Tenant, upon notice from Landlord, will defend the same at Tenant's expense with counsel © -

lease, by this Section 21.2 waives and releases all claims against Landlord, its employees, -
- ~and agents with respect to all matters for which Landlord has disclaimed liability pursuant . - -
~ to the provisions of this lease. Tenant agrees that Landlord, its agents, and its employees R
- will not be liable for any loss, injury, death, or damage (including consequential damages) -
- to persons, property, or Tenant's business occasioned by thef; act of God; public enemy; -
- injunction; riot; strike; insurrection; war; court order; requisition; order of governmental -
.- body or authority; fire; explosion; falling objects; steam, water, rain or snow; leak or flow
- of water (including fluid from the elevator system), rain or snow from or into part of the =
- . shopping center or from the roof, street, subsurface, or from any other place, orby -
~ - dampness, or from the breakage, leakage, obstruction, or other defects of the pipes,
- sprinklers, wires, appliances, plumbing, air conditioning, or lighting fixtures of the - -
-~ shopping center; or from construction, repair, or alteration of any other Premisesinthe
. shopping center or the Premises; or from any acts or omissions of any other Tenant, ~ - = .- .
' occupant, or visitor of the shopping center; or from any cause beyond Landlord's control. . .-

" 213 'Waiver and Release. -Tex'iant,. as a material paft of the consideration to Landlord for this |

' ARTICLEZ SECURITYDEPOSIT

" Landlord covenants and agrees with Tenant that so long as Tenant pay‘ls"the rent an‘d.oblserves' and B

- "i N . performs all the terms, covenants, and conditions of this lease on Tenant's part to be observed and o
..+~ performed, Tenant may peaceably and quietly enjoy the Premises subject, nevertheless, tothe . -

--terms and conditions of this lease, and Tenant's bosSe_ssion will not be disturbed by anyone ... - i S -

- ©claiming by, through, or under Landlord. . =~ . .

| ARTICLE. EFFECTOFSALE -

: : A sale,conveyance, or assxgnment of the shoppmg center will 61.).e1'_'ete.to release Landlord from _. B R
liability from and after the effective date of such sale, conveyance, or assignment upon all of the = .. - S

S covenants, terms, and conditions of this lease, express or implied, except those which arose prior

*_to such effective date, and, after the effective date of such sale, conveyance, or assignment, =~

o - Tenant will look solely to Landlord's successor in interest in and to this lease. -This lease will not * - Co




. be aﬂ'ected by any such sale, conveyance, or assrgnment, and Tenant w111 attom to Landlord' |

o successormmteresttothrslease.

ARTICLEZS DEFAULT

- "25;_1 Exems_qﬂ)_em;_t The followmg events are referred to collectnvely as events of default" :
- ormdmduallyasan eventofdefault" e : o .

@
.. 7 _continues for five (5) days after notice from Landlord; however, Tenant
~ will not be entitled to more.than one (1) notice for monetary defaults -

Tenant defaults in the due and punctual payment of rent, and such default

during any twelve (12) month period, and if after such notice any rent is

not paid when due, an event of det‘ault wrll be consxdered to have occurred o |

o thhout ﬁrrther notrce

Y "_Tenant vacates or abandons the Premrses |

i Tlus lease or the Premrses or any part of the Premxses are taken upon —

L ; execution or by other process of law directed against Tenant, or are taken
" upon or subject to any attachment at the instance of any creditoror = -
. claimant against Tenant, and the attachment is not dlscharged or drsposed o

ofwrunnﬁﬁeen(ls)daysaftentslevy, R

L Tenant ﬁles a petxtron in bankruptcy or msolvency or for reorgamzatron or-

. ‘ararigement under the bankruptcy laws of the United States or under any.

< insolvency act of any state, or admits the material allegations of any such

D petition by answer or othernnse, oris drssolved or, rnakes an assrgnment f°r c

o the beneﬂt of credrtors

) Involuntary proceedmgs under any such bankruptcy law or msolvency act

MR or for the dissolution of Tenant are instituted against Tenant, or a receiver i . -
- or trustée is appomted for all or substantlally all of the property ofTenant, Sl

S ..and such proceeding is not dismissed or such- recervershrp or ttusteeshrp
U vacated wrthnn srxty (60) days after such mstrtutxon or. appomtment

s Tenant fads to take pcssess10n of the Premlses on the Commencement B o

ey !Date of the tenn or,

'_ o _Tenant breaches any of the other agreements tenns covenants, or
. .conditions that this lease requirés Tenant to perform, and such breach -

- -..continues for a period of thirty (30) days after notice from Landlord to - A e R

S Tenant or 1fsuch breach caninot be cured reasonably thhm SUCh thlﬂy




o (30) déy‘bm‘od andTenant failStbéommencé and p}oéeed diiigentlj to. -
_ N fg'curqsuchbreéchwith_ing_reasouablptimepeﬁodf S e
252 Landlord ' _ w"g&em igs','_.lfahy'ldﬁéofinoreeﬁéhtsof-.défmi'ltsetforthin -
Segtion25.lioccursﬂ1enLgndlordha_s_ﬂ1e'ﬁgh.t,'at itselection: - -

(8)  to give Tenant written notice of Landlord's intention to terminate this lease on the = -

- ., - ecatliest date permitted by law or on any later date specified in such notice, in which

..~ case Tenant's right to possession of the Premises will cease and this lease willbe = .
-terminated, except as to Tenant's liability, as if the expiration of the term fixedin' ~ -~ -

such notice were the end of the term;or - .~ - .~ - -

' ® . ;;vitixqixt further demand o notice, ;o reenter and fake.pbsées.sidn of the Premises.

~ or any part of the Premises, repossess the same, expel Tenant and those claiming =

- for such purposes as may be necessary; without being liable for prosecution,
+ . without being deemed guilty of any manner of trespass, and without prejudiceto. -
.- any remedies for arrears of Monthly Base Rent or other amounts payable under. o
- this lease or as a result of any preceding breach of covenants or conditions;or - .~

L . through or under Tenant, and remove the effects of both or either, using such for_ce '

* - (c)- . without further demand or niotice, to cure any event of default andto charge - .© -

- . Tenant for the cost of effecting such cure, including without limitation attorneys' - ..
+. . fees and interest on the amount so advanced at the rate set forth in Section 26-22, -
.. pravided that Landlord will have no obligation to cure any such event of default of

.- Should Landlord elect to reenter as provided in subsection (b), or should Landlord take = =
- ’possession pursuant to legal proceedings or pursuant to any notice provided by law, Landlord -~ =
-may, from time to time, without terminating this lease, relet the Premises orany partofthe - .~

.. Premises in Landlord's or Tenant's name, but for the account of Tenant, for such term or terms S
- (which may be greater or less than the period which would otherwise have constituted the balance

- of the term) and on such conditions and upon such other terms (which may include concessions of -

- - free rent and alteration and repair of the Premises) as Landlord, in its sole discretion, may .~ - = - .

-~ ¢ determine, and Landlord may collect and receive the rent. Landlord will in no ‘way be responsible
© - -or liable for any failure to relet the Premises or any part of the Premises, or for any failureto . .~

L collect any rent due upon such reletting. No such reentry or taking possession of the Premises by = S

. * Landlord will be construed as an election on Landlord's part to terminate this leascunlessa - -

" written notice of such intention is given to Tenant. No notice from Landlord under this Section .~~~ -

" orunder a forcible or unlawful entry and detainer statute or similar law will constitute an'election . - - .

- by Landlord to terminate this leass unless siich notice specifically so states. Landlord reservesthe. -~

. Tenant such written notice, in which event vthis'_léase_will__tenninate as specified in such notice. -

.. right following any such reentry or reletting to exercise its right to terminate this lease by giving  ~ -




S ass

L as3

 subsection (b) of Section 25.2, Tenant will pay to Landlord: Monthly BaseRentand ~ - . . -

Certain Damages. If Landlord does not elect 1o terminate this lease as permitted in .~ - -
subsection (a) of Section 25.2, but on the contrary elects to take possession as provided in

- other sums as provided in this lease that would be payable under this lease if such - -
. repossession had not occurred, less the net proceeds, if any, of any reletting of the =~

Premises after deducting all Landlord's éxpenses in connection with such reletting, -

.. including without limitation all repossession costs, brokerage commissions, attomeys' fees, .
- expenses of employees, alteration and repiir costs, and expenses. of preparation for such '
- reletting. If, in connection with any reletting, the new lease term extends beyond the

" existing term, or the premises covered by such new lease include other premises not paxi . el
~ of the Premises, a fair apportionment of the rent received fromsuch relettingand the ..~ - . |
expenses incurred in connection with such reletting as provided in this Sectionwillbe - -~ - -

E . made in determining the net proceéeds from such reletting, and any rent concessions will be %

-+ " equally apportioned over the term of the new lease. Tenant will pay suchrent and other -~ -
. sums to Landlord monthly on the day on which the Monthly Base Rent would havebeen =~ - .~ ..
: . payable under this lease if possession had not been retaken, and Landlord will be entitled .-~ -
" - to receive such rent and other sums from Tenant on each such day.” - Lo

 Continuing Lisbility Afrer Termination. Tfthis lease s terminated on account of the

" occurrence of an event of default, Tenant will remain liable to Landlord for damagesinan -

. amount equal to Monthly Base Rent and other amounts that would have been owing by -
- Tenant for the balance of the term, had this Iease not been terminated, lessthenet . - -
- proceeds, if any, of any reletting of the Premises by Landlord subsequent to such. - -

~ - -: termination, after deducting all Landlord's expenses in connection with such reletting, .. -
- including without limitation the expenses enumerated in Section 25.3. Landlord willbe - - - - . |
- entitled to collect such damages from Tenant monthly on the day on which Monthly Base .~ . ©
., Rent and other amounts would have been payable under this lease if this lease had not - R
-+ . been terminated, and Landlord will be entitled to receive such Monthly Base Rentand =~ - ol
..~ . -other amounts from Tenant on each such day. -Alternatively, at the option of Landlord,in .. = .-
- the event this lease is 0 terminated, Landlord will be entitled to recover against Tenant, as - =" -

| ' ".damages for loss of the bargain and not.as a penalty, an aggregate rent that,.at the time of -
" such termination of this lease, represents the excess of the aggregate of Monthly Base =

- Rentandall other rent payable by Tenant that would have accrued for the balance ofthe: . )¢
- -term over the aggregate rental value of the Premises (such rental value to be computed on . o

G " the basis of a tenant paying not only a rent to Landlord for the use and occupation'of the - -
~ Premises, but also such other charges as are required to be paid by Tenant under the terms

of this lease) for the balance of such term, both discounted to present value at the lesser of
-eight percent (8%) or the discount rate of the Bank of Boston on the date of the event of - R

L4

.le;'li]m‘v‘g’ Remedies. “Any suit or suits for the recoveryofthe amounts and damages set B .

* . forth in Sections 25.3 and 25.4 may be brought by Landlord, from time to time; at =~ ©

. Landlonds clecion, nd noting in this lease wil be deemed to require Landlord to await < . . - |




.- the date upon which this lease or the term would have expired had there occurred no event
. of default. Each right and remedy provided for in this lease is cumulative and isin ~
- addition to every other right or remedy provided for in this lease or now or after the lease
. date existing at law or in equity or by statute or otherwise, and the exercise or beginning -
-+ of the exercise by Landlord of any one or more of the rights or remedies provided for in
.- this lease or now or after the lease date existing at law or in equity or by statute or * - -
otherwise will not preclude the simultaneous or later exercise by Landlord of any or all '
. other rights or remedies provided for in this lease or now or after the lease date existing at

. lawor in equity or by statute or otherwise. All costsincurred by Landlord in collecting .~~~ - -
. - any amounts and damages owing by Tenant pursuant to the provisions of this leaseorto ~ -
" enforce any provision of this lease, including reasonable attorneys' fees from the dateany .\ - -

: ; " such matter is tumed-over to an attorney, whether or not one or more actions are
. .commenced by Landlord, will also be recoverable by Landlord from Tenant. .

- ARTICLE26. RULESANDREGULATIONS

%+ “Tenant and its employees, agents, licensees, and visitors will at all times observe faithfully, and - -

, comply strictly with, the rules and regulations set forth on Exhibit D. Landlord may from timeto
- time amend, delete, or modify existing rules and regulations, or adopt new rules and regulations,

L - for the use, safety, cleanliness, and care of the Premises and the shopping center and the comfort, .

e .. quiet, and convenience of occupants of the shopping center. Modifications or additions to the - o
- - rules and regulations will be effective upon notice to Tenant from Landlord. In the event ofany = . ..

" ‘breach of any rules or regulations or any amendments or additions to such rules and regulations, .
;. Landlord will have all remedies that this lease provides for default by Tenant, and will, in addition,

.~ have any remedies available at law or in equity, including the right to enjoin any breach of such - - e
i . rules and regulations. Landlord will not be liable to Tenant for violation of such rulesand -
.~ v regulations by any other tenant, its employees, agents; visitors, licensees, ‘or any other person. In -
...+ . the event of any conflict between the provisions of this lease and the rules and regulations, the R
.. provisions of this lease will govern, - e o

(a) : Tenantwﬂl purchaseandmstall one sign in the s.i'gn‘bbi.: provided by i.aﬁdiord on
.7 the front of the Premises. Installation will be made only by a licensed electrician'.. -

. - - approved in advance by Landlord and will be completed on the carlier of the date -
" on which Tenant opens for business or withi thirty (30) days after the date of - -

. . -commencement of this lease. The sign will conform to Landlord's sign criteria - -
+. .= attached to this lease as Exhibit E. Tenant will maintain, repair, arid replace the .




- -axgnasreqmredbyLandlord dunngtluslease Attheend ofthrslease the sxgn -
:,'__wrllunmednatelybeeomethepropertyofl.andlord o
M) Tenant will keep the drsplay wmdows and srgns of the Premlses well-hghted untrl
.. 10:00 p.m. each night or such shorter period asmaybeprescnbed byany
- applicable pohcles or regulations adopted by any utility or governmental agency,
and will nmntam adequate nlght hghts wrthm the Prermses aﬁer that hour or
't-penod RIS | |

(©) Without the pnor written eonsent of Landlord, Tenant wrll not place or pernut to
... be placed any srgn, advertising material, or lettering upon the exterior ofthe ~ -
- -~ Premises or any sign, advertising material, or. lettering upon the exterior or mtenor -
~ - surface of any door or show window or at any point inside the Premises from -
" “which it may be visible from outside the Premises. Upon request of Landlord,
© " Tenant will immediately remove any sign, advertising material, or lettering at -
.- Tenant's expense. - Tenant will comply with such regulations as may from timeto -
~ - time be promulgated by Landlord goveming signs, advertising material, or lettenng
. of all Tenants in the retail area; however, Tenant will not be required to change - -

-any sign or lettering that was in compliance with applicable regulatlons at the trme : ' o

- it was mstalled or placed m, on, or about the Prermses h

o (d) Tenant shall not mstall or dnsplay any sign, awmng, canoples banner or drsplay e

which in the sole discretion of Landlord conflicts with the deslgn, location or color . - o

o :'> schemes of any BlockBuster Video sngn, awmng banner or drsplay

E ARTICLE zs MISCELLANEOUS T . . :
SRt 28 1 HQ Qgg Tlns lease is subrmtted to Tenant on the understandmg that i it Wlll
“.. 7.0 i not be considered an offer and will not bind Landlord in any way until (s)

i o Tenant has duly executed and delivered duplicate originals to Landlord and
S (b) Landlord has executed and dehvered one of such ongmals to Tenant

282 Lomt_andjﬂem__gbm IfTenant is composed of more than one srgnatory

 tothis lease, ea"“*“8’““0’5'"ﬂllbejomtlyandswerauyhablewnhea.:nother o

- sxgnatory for payment and performance accordmg to tlns lease

283 'NQC&@_tmmgn Agmngt Draftin 'g zm Landlord and Tenant acknowledge that each of R

.. - themand their counsel have had an opportunity to review this lease and that this lease wrll .
e _not be constmed agamst Landlord merely because Landlord's counsel has prepared 1t

284 T __uneﬂg_m Time is of the essence of each and every provxsxon of : ;.- B
L tlns lease _ .




* 285  NoRecordation. Tenants recordation of this lease or sny mesnorsndumor
» - short form of it will be void and a default under this lease. S :

© .. inthis lease will not be deemed to be a waiver of any subsequent breach of the same or

- .- anyother agreement, condition, or provision contained in this lease, nor will any custom

- ' or practice that may grow up between the parties in the administration of the terms of this

.. lease be construed to waive or lessen the right of Landlord to insist upon the performance - . -
by Tenant in strict accordance with the terms of this lease. The subsequent acceptance of

286 NoWaiver, The waiver by Landlord of any agreement, condition, o provision contained

e rent by Landlord will not be deemed to be a waiver of any preceding breach by Tenant of B
any agreement, condition, or provision of this lease, other than the failure of Tenatt to pay

the-particular rent so accepted, regardless of Landlord's knowledge of such preceding - .. .

o v. '28.7.‘_'- Limita siQﬁ 0o n"RQQv ourse. "»Tenaxit specxﬁcally ag;'eés to look .soléiy to I;ixidlord's' interest _in P
.~ the shopping center for the recovery of any judgments from Landlord, it being agreed that
. Landlord (and its shareholders, venturers, and partners, and their shareholders; venturers, -

" and partners, and al of ther officers, directors, and employees) will never be personally - . T

" ILiable for any such judgments. The provision contained in the preceding sentence isnot =~ o

., -intended to and will not limit any right that Tenant might otherwise have to obtain B
.. -injunctive relief against Landlord or to pursue any suit or action in connectionwith . .~ .-

- enforcement or collection of amounts that may become owing or payable under oron - -~

- ‘account of insurance maintained by Landlord. - -~ -~ . . L

-'728.8 . Estoppel Certificates. ' At any time and from time to time but within ten (10) days after -

.7 . written request by Landlord, Tenant will execute, acknowledge, and deliver to Landlorda . - -
“. w1 “certificate certifying (a) that this lease is unmodified and in full force and effect or, if there  ~:.
~ . have been modifications, that this lease isin full force and effect, as modified, and stating

the date and nature of éach modification; (b) the date, if any, to which rent and other sums - - e

«+ .~ payable under this lease have been paid; (c) that no notice has been received by Landlord SN
- of any default which has not been cured, except as to defaults specified in the certificate; - -
. and (d) such other matters as may be reasoriably requested by Landlord. Anysuch . .
“7. . * certificate may be relied upon by any prospective purchaser or existing or prospective - . - .. =
"+, ' mortgagee or beneficiary under any deed of trust of the shopping center or any part of the = = -
' shoppingeemter. . . o LTPRBeem L

9 MLQiI\E!lu.&l Lan'dl_qrd”ahd Tenant by this Section 28.9 waive trial by juryinany - R

. action, procecding, or counterclaim brought by either of the parties to this lease against -~ = .-

.7 the other on any matters whatsoever arising out of or in any way connected with this . -~ .-
.. - ‘lease, the relationship of Landlord and Tenant, Tenant's use or occupancy of the Premises, .=
2"+ or any other elaims (including without limitation claims for personal injury or property -~ - .
-+ damage), and any emergency statutory or any other statutory remedy. ... oo L

36 '




Sooas10

B .uQ_Mggg_( The voluntary or other surrender of thra lease by Tenant or the cancellatton o

v of this lease by mutual agreement of Tenant and Landlord or the termination of this lease

on account of Tenant's default will not work a merger, and will, at Landlord's option, (a)

- termrnatealloranymbleaseaandsub—tenanctes or (b) operate as an assignment to

- .Landlord of all or any subleases or subtenancies.” Landlord's option under this Section
' 28.10 will be exercised by notice to Tenant and all known sublessees or subtenants in the -

o ."PrennsesoranypartofthePremrses s

RO ETES
B " Premises after the expiration of the term. IfTenant remains in possession of all or any
* -part of the Premises after the expiration of the term, with the express or implied consent’

ca

I:IQl.{hm_QzL Tenant wrll have 1o nght to remain in possessron of all of any part of the

- 2_ | o of Landlord: (a) such tenancy will be deemed to_be a periodic tenancy from month-to-
S .'-month only; (b) such tenancy will not constitute a renewal or extension of this lease for

any further term; and (c) such tenancy may be terminated by Landlord upon the earlrer

- of thirty (30) days prior written notice or the earliest date permitted by law. In such
- event, Monthly Base Rent will be increased to an amount equal to one hundred fifty

. percent (150%) of the Monthly Base Rent payable during the last monith of the term, -

and any other sums due under this lease will be payable in the amount and at the times

- term, condltron, and covenant contamed in thrs lease.”

S _specified in this lease. Such month-to-mionth tenancy will be subject to every other h

-N_QMQ_Q Any notree, request demand consent, approval or other commumcatton N

.. - required or permitted under this lease must be in writing and will be deemed to have .
- ** " been given when personally delivered or deposited in any depository regularly marntarned
"+ by the United States Postal Service, postage prepatd, certified mail, return receipt -
-~ requested; addressed to the party for whom it is intended at its address set forth in :
- -Article 1. Either Landlord or Tenant may add additional addresses or change its address
.- -for purposes of receipt of any such communication by giving ten (10) days prior written .-
= gnottce of such change to the other party in the manner prescrrbed in th|s Sectron 28 12

S_exem__ty Ifany provrsron of thts lease proves to be rllegal mvalrd or unenforceable, '

~.+ .+ .- the remainder of this lease will not be affected by such finding, and in lieu of each .

" .- " provision of this lease that is illegal, invalid, or unenforceable a provision will be added

. . asa part of this lease as similar in terms to such illegal, invalid, or unenforeeable '
S .provrsronas maybe possrble and be legal valrd and enforceable o

mu

ﬂuﬁm&g&r@ No amendment alteratton, modrﬁcatton of or addrtron to

. the lease will be valid or binding unless expressed in writing and signed by the party or -

_‘ | - parties to be bound by such change. Tenant agrees to make any modifications of the -
""" terms and provisions of this lease required or requested by any lending institution -
- - providing financing for the shopping center, provided that no such modrﬁcatrons wrll

L R -‘matenally adversely aﬁ‘ect Tenant's rtghts and oblrgatrons under thrs lease




L2815

" Entire Agreement. This lease, the extibits, and addenda, if any, contain the entire .
agreement between Landlord and Tenant and may be amended only by subsequent

E - written agreement. No promises or representations, except as contained in'thislease,'.

2816 : R
" convesience only and do not necessarily define, limit, describe, or construe the contents ..~ -

2817
! .. will have thirty (30) days following receipt of such notice to cure such alleged default or, -

 in the event the alleged default cannot reasonably be cured within a thirty (30)day = .
- period, to commence action to cure such alleged default. ‘A copy of such notice will be

o have been made to Tenant respecting the condition of the Premises or the manner of
. operatingtheshopping.ceqter.]_- B S SRS

Qﬂp.t!m The ?:&ption:é of the various articles and sections of this lease arefor .

-of such articles or sections. " - i

* Landlord under this lease, Tenant will deliver to Landlord written noticé and Landlord

- sent to any holder of a mortgage or other encumbrance on the shopping center or the :

‘Premises of which Tenant has been notificd in writing, and such holder will lso have the .

EE * same time periods to cure such alleged defaut.

BT
~*." . Landlord that such party is authorized to do so by requisite action of the board of - - T
~ directors or partners, as the case may be, and agree upon request to deliver toLandlord = .

. Aqtm "Tenant and the partyexecutmg this lease on behalf of Tenant fepfeséﬁt to

R ca rg_éolution or similar document to that effect. - S

2816

- ‘: . other against and hold the other harmiless from any claims for fees or commissions from
. anyone with whom either of them has consulted or negotiated with regard to the

U the Commonwealth ofMassachusetts

2821

o . :Premises except the broker. Landlord will pay any fees or commissions due the broker, ~.~*

" Landlord fils to perform its obligations because of any reasons beyond Landlond's

* " reasonable control (ncluding those enumerated above), the period for Tenant's -

Mﬂlﬂ'ﬂ.&&f&uﬂ In the event of any alleged défault in tﬁe,lﬂ(')bl-igatioxi of -~

- Brokers, Landlord and Ténaht respecttvely féprésent and .v'v;il.'rat'lt',to each other that ' R
 neither of them has consulted or negotiated with any broker or finder with regard tothe = - . -
Premises except the broker named in Article I(r), if any. Each of them will indemnify the S

. S‘mmnms.Lm This lease will be governedby aﬂdconstrued pursuant to the laws of . .

‘Force Majeure. Landlord will have no liability to Tenant; nor will Tenant have any right
- ., 7. - to terminate this léase or abate rent or'assert a claim of partial or total actual or Lo e
- %" constructive eviction, because of Landlord's failure to perform any of its obligationsin . -
. - thelease if the failure is due to reasons beyond Landlord's reasonable control, including -~ : . .

... . -without limitation strikes or other labor difficulties; inability to obtain necessary - - - .
. - governmental permits and approvals (including building permits or certificatesof ~ . -

‘occupancy), unavailability or scarcity of materials; war; riot; civil insurrection; accidents; * . -
- . acts of God; and goveriimental preemption in connection with a national emergency. If - .




;iérf&mance\#illb.e'e:déndeddéyfdrAda.y:forthedurationoftheéauge.dedndlord's' B

. within'ten (10) days after it is due will be subject to a late charge equal to five percent - .-
. (5%) of the unpaid payment or $100.00; w| ichever is greater. Thisamountisin. -~~~
- - compensation of Landlord's additional cost of processing late payments. In addition, any =~ -
-+ rent-that is not paid when due, including Monthly Base Rent, will accrue interest at a late. -
N rate charge of one and one-half percent (1 1/2%) per month (but in no event in an P
R -amountinexbessofthema:dmummteallowedby'_applicable_law).ﬁ'omthe_date onwhich -
- itwasducuntﬂthedateOnwhichitispaidinﬁxllwithaqcruedinterest. e e

e . 2822 mm " Any pﬁyniexif of rent, mcludmgMonthly Base Reni, that is not received . -

. %7 2823 . No Easements for Air or Light, ‘Any diminution or shutting off of light, air, or view by. E
-~ anystructure that may be erected on lands adjacent to the shopping center will in no way -
.aﬂ‘ectthisleaiseorimposeanyliabilityonLagdlord;. o "
. ..-".28.24 . Tax Credits.. Landlord is entitled to all local, state, and federal income tax benefits ~
- . . (including without limitation investment tax credits, energy credits, and rehabilitation -~~~ | .. . |
- “credits) available as a result of leasehold improvements for which Landlord has paid, or- .
.- lent money, or guaranteed payment. Promptly after Landlord's demand, Tenant will give ~ = -
" . Landlord a detailed list of the leasehold improvements and fixtures and their respective .- -
- . costs for which Tenant has paid without a loan or guarantee by Landlord, and Tenant - - o
. ~will be entitled to tax benefits attributable to such listed improvements, Landlord willbe "~ -
" ‘entitled to all other such tax benefits for all other leasehold improvements. =~ . .
2825 Relocation of the Premises. Landlord reserves the unrestricted and unconditionl right S
©. " todemolish or relocate the Premises to substantially comparable space withinthe. .- - .
~- * shopping center. Landlord will give Tenant a written notice of ts intention to relocate = ..
. - the Premises, and Tenant will complete such relocation within thirty (30) days after
.. receipt of such written notice. Ifthe furnishings of the space to which Landlord ST
_ - proposes to relocate Tenant are not substantially the same as those of the Premises, orif -~ ..
©.. - the monthly base rent of the new space is not substantially the same as the prior Monthly -~ -
. ‘Base Rent, Tenant may so notify Landlord, arid if Landlord fails toofferspace -~ - 0
- satisfactory to Tenant, Tenant may terminate this lease effective as of the thirtieth (30th) -~ -
'+ day after Landlord's initial notice. Upon Tenant's peaceable vacation and abandonment .- o
-+~ -of the Premises, Landlord will pay to Tenant a sum equal to one monthly installment of S
- the Montlily Base Rent payable under this lease. If Tenant does relocate withinthe -~ .. < * -
. shopping center, then effective on the date of such relocation this lease will be amended .~

- . by deleting the description of the original Premises and substituting for it a descriptionof .-~ .
.-~ such comparable space. Landlord agrees to reimburse Tenant for its actual moving. = "~

- ..~ costs to such other space within the shopping center, to the extent such costsare. . .
0 reasomable, .. o o T R T R
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WALNUT ASSOCIATES LIMITED PARTNERSHIp

By: + CW-CZKJ’—
. C()v— orete.
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SAUGUS ,CONVERTIBLES, INC.




O0n thci:{; S\ dayof Oct 1997, before me, a N%ubg An ﬁn’de’for the State of

, personally appeared to me known as ,

Palvicie. Layore  of Walnut Associates, L.P., the partnership that executed the foregoing
instrument, and acknowledged said instrument to be the free and voluntary act and deed of said
partnership; for the use and purposes therein mentioned, and on oath stated that he is authorized
to execute said instrument on behalf of the partnership.

Notary Public ' : :
Commission expires: ) Notary Public, Cobb County, Georgla
My Commission Expires July 22, 204
' ) SS.

COUNTY OF Vow ol )

Onthis _/o %ay otl_gﬁ. , 1997, before me, a Notary Public in and for the State of
Aopn Morl , personally appeared @% (éu ;m;z'f; A, to me known as
XA o' Den ™ of SAUGUS CONVERTIBLES, INC., the corporation that executed
the foregoing instrument, and acknowledged said instrument to be the free and voluntary act and

deed of said corporation, for the use and purposes therein mentioned, and on oath stated that he is
-authorized to execute said fnstrument.

=

(Noﬂéyl Public X
| JAY WINEGARD'
Commission 3Y PUBLIC, State of New

York |
No. 41-4636645
Qualified in Quoens County
Commission Expirea May 31, 19
.
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Legal Descnptlon of the Shoppmg Center S
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EXHIBIT A

The land with buildings thereon located in Saugus, Massachusetts shown as Parcel ]
and Lot D on a plan entitled "Site Plan in Saugus, Mass. Walnut Place, owner:
Walnut Associates, 214 Broadway, Saugus, MA 01906" dated June 16, 1995, revised

June 19, 1995.

WESTERLY

NORTHERLY

NORTHWESTERLY
NORTHERLY

NORTHEASTERLY

SOUTHEASTERLY

SOUTHWESTERLY
SOUTHERLY

SOUTHEASTERLY

by Route 1, Newburyport Turhpike as shown on said Plan
twenty nine and 00/100 (29.00) feet and one hundred five
and 31/100 (105.31) feet;

by Parcel I as shown on said Plan seventy and 01/100
(70.01) feet;

by Parcel II as shown on said Plan on two courses one
hundred twenty three and 99/100 (123.99) feet and one
hundred thirty four and 82/100 feet (134.82) feet;

by Ramp to Walnut Street as shown on said Plan one
hundred twenty seven and 12/100 (127.12) feet and, on a
curb, one hundred eighty one and 497100 (181.49) feet;

by Walnut Street as shown on said Plan, on several
courses, one hundred and 59/100 (100.59) feet, sixty seven
and 84/100 (67.84) feet and thirty and 16/100 (30.16) feet;

by Parcel 4 as shown on said Plan two hundred ninety

four and 72/ 100 (294.72) feet

by land of Louis R. DeSanctis two hundred thirty eight
and 00/100 (238.00) feet; .

by land of Louis R. DeSanctis as shown on said Plan one
hundred and 00/100 (100.00) feet;

by land of Louis R. DeSanctis and Merit Qil of
Massachusetts as shown on said Plan one hundred ninety
two and 96/100 (192.96) feet.

Containing 174,699 square feet according to said Plan.
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. RULESANDREGULATIONS =~

AN

L lThe s:dewalks,ha“s, passag '“es.,exits, entran é,eS. stairways, "ai'ldi_elévatorsl(ifanY). of ~~

.. the shopping center will not be obstructed by tenant or used by tenant for any -

o — purpose other-than ingress to and egress from the Premises. The halls, passages, - AR

..’ -exits, entrances, elevators, and stairways are not for the general public, aind . -
- . Landlord will in all cases retain the right to control and prevent access to them by .
. all persons whose presence, in the judgment of Landlord, would be prejudicialto
.~ the safety, character, reputation, and interests of the shopping center and its A
" tenants; however, such access will be permitted to persons with whom any tenant . -
- normally deals in the ordinary course of its business, unless such personsare. " -
. engaged in illegal activities: No tenant and no employee or invitee of any tenant .

L wﬂ] go<;ip_pn.the rbofofthe ShOPPi_nS center. R

L 2 . ._A_No'si:gn, placard, plcture, hﬁﬁé, advéfﬁséﬁneht, or notice visible from the é:ctétiof B T

" . of the Premises will be inscribed, painted, affixed, or otherwise displayed by tenant - C
- onany part of the shopping center without the prior written corisent ofLandlord, - -~ ¢
- Landlord will adopt and furnish to tenant general guidelines relating to signs inside . - -

: the shopping center and the sales floor. Tenant agrees to comply with those
. - guidelines. - All approved signs or lettering on doors will be printed, painted, e
- affixed, or inscribed at the expense of the tenant by a person approved in writing -

- by Landlord. Material visible outside the shopping center will not be permitted. . .. B

% . 3. The Premises wil rot be used for lodging, and umless ancillary to a restaurant or
~: .. - other food service use specifically authorized in the lease of a particular tenant, no . - -

; X -coffee, tea, hot chocolate, and similar items for tenants and their employees and
o :invito;eg'willbepemgittgd.\_:..; T PR

" 47 Landlord will frnish tenant ith two keys free of charge. Landlord may make

- . Tenant will not alter any lock or install & new or additional lock or any bolt on ariy - -
- . - door of the Premises without the prior written consent of Landlord; tenant will ..
.- -furnish Landlord with a key for each of those locks. Tenant, upon the termination

S have been furnished to tenant. . .

- cooking will be done or permitted by tenant on the Premises. The preparationof . .~ -

- -reasonable charge for any additional keys.” Tenant will not have any keysmade. ... = .-

-of its tenancy, will deliver to Landlord ;all__keys to doors in the sh()pping center that . R




. “Tenant will not use or keep in the Premises or the shoppmgcenter any kerosene,

gasoline, or inflammable or combustible fluid or material, or use any method of -
heating or air conditioning other than that supplied by Landlord. Tenant will not =

- use, keep, or permit to be used or kept any foreign or noxious gas or substance in

- the Premises, or permit or suffer the Premises to be occupied or used in a manner .
" offensive or objectionable to Landlord or other occupants of the shopping center = -
- by reason of noise, odors, or vibrations, or interfere in any way with other tenants

+ o those having business in the shopping center. .

. Inthe case of invasion, mob, riot, public excitement, or other circumstances . ="
- rendering such action advisable in Landlord's opinion, Landlord may prevent . .. -
.o~~~ access to the shopping center by such action as Landlord may deem appropriate, o

- - including closing entrances to the shopping center. =~ P

- The toilet rooms, toilets, urinals, wash bowls, and other apparatus will not beused -

- for any purpose other than that for which they were constructed, and no foreign . -

-substance of any kind whatsoever will be thrown in them. The expense of any o
. breakage, stoppage, or damage resulting from the violation of this rule will be .

bomé by the tenant who, or whose employees or inyitees, causedit. - -

- Exoept with j)rior wnttenconsent of Lancﬂbrd; tenant will not sell, or permit the - o
~.: sale in the Premises, or use or permit the use of any common area for the saleof .. = .
' . newspapers, magazines, periodicals, or theater tickets. Tenant will not carryon, or . -

permit or allow any employee or other person to carry on the business of

- stenography, typewriting, or any similar business in or from the Premises for the - - .

. service or accommodation of occupants of any other portion of the shopping * .
. center. The Premises will not be used for manufacturing of anykindorforany. . -
- business or activity other than that specifically provided in the lease. .~ -~ .~ .

. Tenant will not use any advertising media within the shopping center that maybe - - . -

. heard outside of the Premises and tenant will not place or permit the placementof -~

- any radio or television antenna, loudspeaker, sound amplifier, phonograph, - . S

- searchlight, flashing light, or other device of any nature on the roof or outside of . - R
¢ the boundaries of the Premises (except for tenant's approved identification signor - .. .

 signs) or at any place within the shopping center where they may be seen or heard

7 outside of the Premises, .

e

- All loading and unloading of merchandise, supplies, materials, garbage, and refuse
.~ . will be made only through such entryways and elevators (if any) and at such times .~ . -
» " - as Landlord may designate. " In its use of the loading areas; tenant will not obstruct

- or petmit the obstruction of the loading area and at no time will park or allowits -

officers, agents, or etnploygcs to park Y@hiclgs in the loading areas except for .- - "




C13,

11

12,

Landlord will have the nght, exerctsable without notice .and without :
S hablhty to any tenant, to change the name and street address of the shoppmg
- center. _ : N

.' , 'The ﬁ'erght elevator, xf any, wnll be avallable for use by all tenants in the shoppmg -

* - ‘center, subject to reasonable scheduling that Landlord in its discretion may deem -

appropriate. The persons employed to move such equipment in or out of the

- shopping center must be acceptable to Landlord. Landlord will have the right to

prescribe the weight, size, and position of all equipment, materials, ﬁxrmture or

 other property brought into the shopping center. Heavy objects will, if con31dered'

o - ‘necessary by Landlord, stand on wood strips of such thickness as is necessary to _

- distribute the weight properly Landlord will not be responsible for loss of or

- damage to that property from any cause, and all damage done to the shopping

. center by movmg or mamtatmng that property w111 be repaxred at the expense of
o tenant = - ,

o The dtrectory of the shoppmg center lf any, wdl prov1de for the dlsplay of the o -

~" - name and location of tenants, and Landlord reserves the right to exclude any other . .
~- - names from the directory. Any additional name that tenant desires to placeupon | .« -

- . the directory must first be approved by Landlord and, 1f 0 approved a charge will
S _,.'be madeforthe addltnonal name. : S

No curtams drapenes, bhnds, shutters shades, screens or other coverxngs,

R hangmgs or decorations will be attached to, hung, or placed in, orused in -
- connection with any wmdow of the shoppmg center wrthout the pnor wntten L

s

S . consent ofLandlord

I .Tenant wﬂl assure that the doors of the Prenuses are closed and locked and that all B
i 'water faucets, water apparatus, and utilities are shut off before tenant or tenant's
" employees leave the Premises, so as to prevent waste or damage, and for any

B . default or carelessness in this regard-tenant will pay for all injuries sustamed by .
o other tenants or occupants of the shoppmg center or Landlord

17. ,h"lThese rules and regulatxons arein addmon to and wrll not be construed to modlfy ) Lo

. -alter ror amend the lease, in whole ormpart IR

; :'--*Landlord may waive any one or more of these rules and regulattons for the beneﬁt L
. of any particular tenant or tenants, but no waiver by Landlord will be construed as .
. - a waiver of those rules and regulatxons in favor of any other tenant or tenants, nor -~ o
. prevent Landlord from enforcmg any of those rules and regulatlons agamst any or il o
o allof the tenants of the shoppmg center : , T, : J




o 18, Landiord reserves .ﬂxeﬁght:fonmke. e such other and reasonsble rulesand SRR
- o reglﬂaﬁonsasinitsjudgtnemmayﬁom.ﬁmeto.ﬁmeben“dedforthe safety, care, . . :.' |
.- - and cleanliness of the shopping center, and for the preservation of good orderinit. - -




EXHIBIT E .
WALNU T PLACE SIGN GUIDELINES

. .Thesespec:ﬁcauonsarewnmnmprovxdctenantswiththuuidelinesandallowancesforsxgmgeatWalnntPlace
. It is-cach tenant’s responsibility to conform with these specifications and to receive written approval from the - .
E ‘_LandlordandaslgnpermntﬁomtthownofSauguspnortoexecunganysxgnage Eachtenantw:llbeallowed ,

: _thefollowmgsigmge _ _ o o _ -

A _’BUILDING SIGN

e~ One® byl6'buﬂdingsignwillbeallowedforeachtenant. 'lhesxgnwﬂlbeﬁbneatedﬁ'om
 extruded aluminum components, painted a dark bronze and centered on the mansard roof over
- the tenant’s space. The sign face will be 3/16” lexan with copy reverse sprayed. Graplnesand
. colomwnllbeuptothetenanththLandlordapproval ngnsmustbesemcedand S
""..mmntamed mgoodrepalrat all tlmes

B, -_-_"WINDOWSIGNS | , e
. Temporaxyslgnsmaybeplaoedmmewmdowstoannounceaspeclal eventorsale Allsuch
- signs, however, should be limited to a maximum of 20% ofthe overall wmdowareaand cannot '
p f:remamupformorethantlurty(30)days - ' , _ :
e FREE STANDING DIRECTORY SIGNS |
o ,Seleetedtemtsw:nbeauowedtoinsmuasngnonthemmnmrectorysngnonnoute1 “These

" double-faced signs shall be 1’ by 10° and built to the same specifications as the building sign. Tt -
. :_isthetenant's responsxbxhtyto mamtamthexllunumuon and good appeamnee ofthe sxgnatall :

a9




