B10 (Official Form 10)(Rev. 7/95)

UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

'PROOF OF CLAIM

In re (Name of Debtor) |

URBAN BRAN_DS,;INC.

Case Number:

Case No. 10- 13005 (KJC)
Chapter 11

payment of an administrative expense may be filed pursuant to 11 U.S.C. § 503.,

Note: This form may not be used to make a claim for an administrative expense arising after the commencement of the case. A "request" for

Name of Creditor - :
(The person or other entity to. whom the debtor owes money or property)

PR GALLERY I LIMITED PARTNERSHIP

Name and Address Where Notlccs Should be Sent

c/o Jeffrey Kurtzman, Esquire

KLEHR | HARRISON ARVEY | BRANZBURG LLP
1835 Market Street, Sunte 1400

Philadelphia, PA 19103I

0 Check box if you are aware 1hat anyone else
has filed a proof of claimrelating to your
claim. Attach copy of statement giving
particulars.

Check box if you have never received any
notices from the bankruptcy court in this
case.

Check box if the address differs from the
address on the envelope sent to you by the
court.

THIS SPACE IS FOR
COURT USE ONLY

ACCOUNT OR OTHER NUMBER BY WHICH CREDITOR IDENTIFIES DEBTOR:

Check here if this claim  [J replaces a previously filed clalm dated:
amends

1. BASISFOR CLAIM
Goods sold
Services performed
Money loaned

ana

!
RECEIVED
Personal injury/wrongful death

0CT 01 2010
Taxes
Other(Descnbe brleﬂy) Lease obllgalons ‘RM(! GROITP

IZ]DEIDDD

Retiree benefits as defined in 11 U.S.C. § 1114(a)
Wages, salaries, and compensation (Fill out below)
- Your social security number
Unpaid compensation for services performed
from . to

2. DATE DEBT WAS INCURRED:

'

3. IF COURT JUDGMENT, DATE OBTAINED:

Secured. Itis possible for part of a claim to be in one category and part in another. -

4. CLASSIFICATION Ol‘ CLAIM. Under the Bankruptcy Code'all claims are classified as one or more of the following:’ (l) Unsecured nonpriority, (2) Unsecured Pnorlty 3)

CHECK THE APPROPRIATF BOX OR BOXES that best descnbe your claim and STATE THE AMOUNT OF THE CLAIM AT TIME CASE FILED.

OSECURED CLAIM $____,
" Attached evidence of perfection ofsecurny interest
Brief Description of Collateral:

Real Estate E] Motor Vehicle:

D Other (Describe briefly)

Amount of arrearage and othér charges at the time case filed included in secured claim
above, if any §

O UNSECURED NONPRIORITY CLAIM § 26,341 02
A claim is unsecured if there is no collateral or lien on property of the debtor
securing the claim or toithe extent that the value of such property is less than the
amount of the claim.

[0 UNSECURED PRIORITY CLAIM §_
Specify the priority of the claim.

oo O oo

O Wages, salaries, or commissions (up to $4000),* earned not more than
90 days before ﬁlmg of the bankruptcy petition or cessation of the
debtor's business, whichever is earlier -- 1'1 U.S.C. § 507(a)(3).

Contributions to an employee benefit plan -- 11 U.S.C. § 507(a)(4)

Upto $1,800* of deposits toward purchase, lease, or rental of property
for services for personal, family, or household use -- 11 U.S.C.

507(a)(6)

Alimony, maintenance, or support owed to a spouse, former spouse, or .
child-- 11 US.C. § 507(a)(7)

Taxes or penalties of governmental units - 11 U, S, C § 507(a)(8)

Other -- Specify applicable paragraph of 11 U.S.C. § 507(a)

*Amounts are'subject to adjustment on 4/11/98 and every 3 years thereafter with respect to
cases commenced on or after the date of adjustment.

5. TOTAL AMOUNT OF

CLAIM AT THE TIME $26,341.02 $ - $ - $26,341.02
CASE FILED: (Unsecured) (Secured) (Prionty) (Total)

O  Check this box if claim includes charges in addition to the principal amount of the claim. . Attach itemized statement of all additional charges.

explain. If the documents are voluminous, attach a summary.

copy of this proof of claim.

‘

6. CREDITS AND SETOFFS: The amount of all payments on this claim has been credited and deducted for the purpose of making this
proof of claim. In filing this claim, claimant has deducted all amounts that claimant owes to debtor.

7. SUPPORTING DOCUMENTS Attach copies of supporting documents, such as promissory notes, purchase orders, invoices, itemized
statements of running accounts, contracts, court judgments, or ev1dcnce of security interests. If the documents are not available,

8.  TIME-STAMPED COPY To receive an acknowledgment of the ﬁlmg of your claim, enclose a stamped, self-addressed envelope and

THIS SPACE IS FOR
COURT USE ONLY

Date
. ‘(attach copy of power:of atorney, if any)

‘September 27,2010

Sign and print the name and title, if any, of the creditor‘or other person authorized to file this claim -

PREIT SERVICES, LLC, as agent for
PR GALLERY I LIMITED PARTNERSHIP

By, PMoAana e,

Urban Brands

IIIIIIIIIIIIIIIIIII Ill

Christiana Uy, Paralegal ~©

Penalty for p'resemingfraudulent claim: Fine of up to $500,000 or imprisonrhem for up t05 years, or both, 18 U.S.C. §§ 152 and 357] .

*together with commually accruing interest, costs and fees (including attomeys fees) as provided in the appllcable loan and secunty documents

PH[Ll 1242240 1



R03B42018B
PRIALL

Company: 00132
...Document...

Ty Number Iltem Code

Customer:
RH21070035

N*.._m‘_ouoaum
RH21178985

RD21213211

" RD21213211

‘RD21213211

RD21213211
RD21213211
RD21213211
RD21213211
RD21213211
RD21213211
RD21213211
RD21213211
RD21213211
RD21213211
RD21213211
RD21213211
RD21213211
RD21213211
RD21213211
RD2121 um._.._
RD21213211
RN21223898

RI 21224242

001

001

001
001
002
003
004
005
006
007
008
009
010
o
012
013
014
015
016
017
018
019
020

001

Gallery at Market East |

PREIT Services, LLC
AIR Details with Aging

9/21/2010 13:06:54
Page - 1
Aging Date  9/21/2010

8ill Invoice  Due Date/ R
Lease# Date Check Date Qriginat Amount Open Amount Current 1-30 31-60 61-'90 91 - 120 Over 120

11880 Ashley Stewart . Type REG Phone Number:{ ) Delinquency Not 40 . m,\w\mo_c .

XRE 00001028 3/31/2010  3/31/2010 619.21- \ 619.21- ) B 619.21-

XTRS 00001028 3/31/2010  3/31/2010 465.58 465.58 465.58

XCAM00001028 3/31/2010  3/31/2010 1,643.23 .._.mam.nw 1,643.23

RENT 00001028 6/2/2010 6/2/2010 1,950.08- 1,950.08- 1,950.08-

RENT 00001028 6/2/2010 6/2/2010 1,850.08- 1,950.08- 1,950.08-

RENT 00001028 6/2/2010 6/2/2010 1.950.08- 1,950.08- . 1,950.08-

RENT 00001028 6/2/2010 6/2/2010 1,950.08- 1,950.08- 1,950.08-

RENT 00001028 6/2/2010 6/2/2010 A_mmc.cm,. 1,950.08- 1,950.08-

CAM 00001028 6/2/2010 m\m\noa 148.65 148.65 148.65

CAM c.oooamm 6/212010 m@w&o Km..mw 148.65 . 148.65

CAM 00001028 6/2/2010 6/2/2010 148.65 148.65 ’ ~ 148.65

CAM 00001028 6/2/2010  6/2/2010 148.65 '148.65 148.65 R

CAM 00001028 6/2/2010 6/2/2010 148.65 148.65 148.65 -

MKFD 00001028 QNBS,D 6/2/2010 158.76 158.76 158,76

MKFD 00001028 6/2/2010 6/2/2010 158.76 158.76 158.76

MKFD 00001028 6/2/2010 6/212010 158.76 i 158.76 158.76

MKFD 00001028 6/2/2010 6/2/2010 158.76 158.76 168.76

MKFD 00001028 6/2/2010 6/2/2010 158.76 158.76 158,76

MKFD 00001028 6/2/2010 6/2/2010 158.76 158.76 158.76

MKFD 00001028 6/2/2010 6/2/2010 158.76 158.76 ) 158,76

MKFD 00001028 6/2/2010  6/2/2010 158.76 158.76 ] " 158.76

MKFD 00001028 6/2/2010  6/2/2010 158.76 158.76 o 158.76

MKFD 00001028 6/2/2010 6/2/2010 158.76 158.76 . . 168.76

MKFD 00001028 7/19/2010  7/19/2010 3.10- 3.10- 3.10-

SEWU00001028 7/20/2010  7/20{2010 7.09 7.09 7.08

001



PREIT Services, LLC 9/21/2010 13:06:54
A/R Details with Aging . Page - 2
’ Aging Date  9/21/2010

R03B42018 °
PRIALL

Company: mo,_mm Gallery at Market East | o

Due Date/

..Document...  Bilf Invoice
Ty E Item Code lease# Date Check Date Original Amount Open Amount Current 1-30 * 31-60 61-90 91-120 Over 120
RI 21224247 001 WATUC0001028 7/20/2010  7/20/2010 30.41 30.41 Auo.ﬁ
RI 21224401 001 ELEU 00001028 7/20/2010  7/20/2010 926.08 926.08 , 926.08
R 21224402 001 HVAC 00001028 7/20/2010  7/20/2G10 1,692.02 1,592,02 1,692.02
Ri m._mwaﬂ.uw 001 STAX 00001028 7/20/2010  7/20/2010 201.45 201.45 201.45
RD21227097 _.ug CAM 00001028 m\imo‘_o‘ 8/1/2010 2,965.65 2,965.65 2,965.65 ’
mvmdwmvoou 002 SPMT 00001028 8/1/2010 8/1/2010 . 5281 52.81 A 52.81
DUNAMN.\oww. 003 RENT ooogomw m\imoﬂ.c 8/1/2010 6,500.58 6,500.58 6,500.58
RD21227097 004 MKFD 00001028 8/1/2010 8/1/2010 298.41 298.41 298.41
mDm._,mNﬂowﬂ 005 U&O 00001028 8/1/2010 8/1/2010 313.25 , .udm..wm ’ 313.25
NUmw_quooﬂ 006 INS 00001028 8/1/2010 8/1/2010 T 147.88 T 147.88 147.88
- RD21227097 007 RE 00001028 8/1/2010 8/1/2010 744.72 744.72 744.72
RD21227097 008 TRSH 00001028 8/1/2010 8/1/2010 145.24 145.24 . . 145.24
RD21227097 009 HVEQO00001028 8/1/2010 8/1/2010 382.92 382.92 ) . 382.92
RD21227097 010 MKFD00001028 8/1/2010 8/1/2010 298.41 288.41 . . . 298.41
RI 21235640 001 SEWU00001028 8/18/2010 .m:m\nodo 7.08 7.09 7.089
RI 21235645 001 WATUO00001028 8/18/2010  8/18/2010 30.41 30.41 30.41 .
RI 21235672 001 W_»mc 00001028 8/18/2010  8/18/2010 841.22 . 941.22 T941.22
RI 21235674 001 HVAC 00001028 8/18/2010  8/18/2010 . 1,869.79 1,869.79 1,869.78
RI 21235676 001 STAX 00001028 8/18/2010  8/18/2010 224.88 .NNA.mm , 22488
RD21238780 001 HVEQO00001028 9/1/2010 9/1/2010 382.92 382.92 382.92
RD21238780 002 SPMT 00001028 9/1/2010 $/1/2010 - 5281 52.81 . 52.81
RD21238780 -003 INS. 00001028 9/1/2010 9/1/2010 - - }/._Au.mm . .. 147.88 - 147.88. N
RD21238780 om» TRSH 00001028 9/1/2010 9/1/2010 . 145.24 " 145.24 - 145.24
RD21238780 005 U&RO 00001028 9/1/2010 9/1/2010 313.25 313.25 ) 313.25
RD21238780 006 RENT 00001028 9/1/2010 9/1/2010 6,500.58 6,500.58

6,500.58
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003335 00132

Gallery at Market East |

PREIT Services, LLC
AIR Details with Aging

9/21/2010 13:06:54
Page - 3
Aging Date  9/21/2010

...Document... " Bill Invoice  Due Date/
Ty Number Item Code Lease# Date Check Date Qriginal Amount Open Amount Current 1-30 31-60 61-80 91-120 Over 120
M.Umgmwmwmo |o.o|.~ CAM 00001028 9/1/2010 9/1/2010 2,965.65 2,965.65 2,965.85
Iowgmwmqm.c 008 RE 00001028 9/1/2010 9/1/2010 . 74472 744.72 744.72
RD21238780 009 MKFDO00001028 $/1/2010 9/1/2010 298.41 298.41 298.41
RD21238780 010 MKFDO00001028 8/1/2010 9/1/2010 298.41 298,41 298.41
RI 21245993 001 ELEU 00001028 9/15/2010  9/15/2010 845.81 845.81 845.81
Rl 21245994 001 HVAC 00001028 9/15/2010  9/15/2010 1,660.11 '1,660.11 1,660.11
Rl 21245995 001 STAX 00001028 9/15/2010  9/15/2010 200.47 200.47 200.47
Rl 21246109 001 SEWUO00001028 8/15/2010 9/15/2010 7.08 7.08 7.09
Rl 21246110 001 "WATUO00001028 9/15/2010 9/15/2010 30.41 30.41 30.41
Customer: 11880 Ashley Stewart 26,341.02 26,341.02 ) I.mmu.ﬂm 14,923.26° 2,753.85 7.419.55- 1,489.60
CoTotal 00132 Gallery at _smi.mn East | 26,341.02 -26,341.02 14,593.76 14,923.26 2,753.95 7,419.55- 1,489.60
Grand Total . 26,341.02 26,341.02 14,593.76 14,923.26 2,753.95 7,419.55- 1,489.60
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Leasa‘an. &

LEASE AGREEMENT
by and between
ROUSE PHfLADELPHIA, INC.
ﬂLandlqrd)
and’

ASHLEY SPORTSWEAR FASHIONS, INC.
t'a ASHLEY STEWART WOMAN SIZES 14 - 28

(Tenant)
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(8/26/99)

THIS LEASE AGREEMENT (“Lcasc"") daed . NOV ¢9199%

by and between ROUSE PHILADELPHIA, INC., a Maryland corporation ("Landlord"), and ASHLEY

SPORTSWEAR FASHIONS, INC., a New York corporauon ta ASHLEY STEWART WOMAN SIZES

14 28, ("Tenant").

WITNESSETH

THAT FOR AND IN CONSIDERATION of the sum of One Dollar ($l OO) and the mutua]
covenants herein contained, the parties hereto do hereby covenant and agree as follows:

Section 1.1,

ARTICLE I
DEFINITIONS AND ATTACHMENTS

Certain Defiged Terms.

As used herein, the term:

A.

" "Shopping Center Area” means that certain parcel of land owned, leased or controlled by

Landlord situate in the City of Phﬂadelphxa County of Philadelphia, Commonwealth of

Pennsylvania, as more particularly described in Schedule "A-1", and upon the opening for -

busmess w1th the public, any such property used for expansion or addmou

"Shopping Center” means the Shopping Center Area and the adjacent parcel or parcels of
land not owned, leased or controlled by. Landlord but which are operated as an integral
part of the shopping center known as The Gallery at Market East; and, upon the opening
for business with the public, any such property used for expansion or addition.

"Landlord's Building" means the structure or portions of a structure constructed or to be
constructed by Landlord in the Shopping Center Area intended to be leased to retail tenants
in the location shown on Schedule "A", as the same may be altered, reduced, expanded
or replaced from time to time.

"Premises” means Tenant's portion of Landlord’s Bm]dmg shown on Schedule "A" having

. the following Area:

Floor Area: 3169 square feet.

"Outside Commencement Daté" means December 1, 1999.

" "Termination Date” means January 31, 2010.
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©c z x-

©

"Permitted Use " means the sale at retail of women's and junior's branded and private "plus
size” or "large size" apparel such as dresses, suits, lingerie, casual wear tops and bottoms;
and as incidental thereto, in an area not to exceed twenty-five percent (25%) of the sales
area of the Premises, slippers, shoes, hosiery, health and beauty items, handbags, scarves,
sleepwear, foundations and other accessories in plus sizes.

»Annual Basic Rental” means an amount equal to the product of the following applicable
figure multiplied by Tenant's Floor Area (subject to adjustment as provided'in Section 5.1.):

Rental Years 1-3: 52800 - o - :
Renial Years 4-7:  $30.00 |
Rental Years § - Termination Date: $32.00

"Annual Percentage Rental” means a sum equal to five percent (5%) of the amount by which
annual Gross Sales exceed the product of the following applicable figure multipliéd by
Tenant's Floor Area (the "Breakpoint”), subject to adjustment as provided in Section 5.1.;
provided, however, that in the event during the first or last Rental Year Tenant is not open
for business for twelve (12) full months, the Breakpoint shall be an amount equal to the
Breakpoint specified herein multiplied by a fraction, the numerator of which shall be the
actual number of complete months during which Tenant was open for business during the
Rental Year and the denominator of which shall be twelve (12):

Rental Years 1 - 3: $560.00
Rental Years 4 - 7: $600.00.
Rental Years § - Termination Date: $640.00

" Advance Rental" means the sum of $0.00. See Section 5.9. .

"HVAC Equipment Contribution Rate" means the sum of $1.45. See Schedule F.

"Mall Heating, Ventilating and AmCondltlomng Eqmpment Contribution Rate” is included

‘in HVAC Equipment Contribution Rate in Section 1.1.J.

"Merchants’ Association Conmbuuon Rate” means the sum of $0.50. See Amcle XI.

"Marketing Fund Contribution Rate" means the sum of $0.50. See Article XI.

"Sprinkler Contribution Rate" means the sum of $.20.. See Secn'on 12.3.

"Trash Removal Service Charge” . See Section 8.4.

"Water and Sewer Chargé" .- See Schedule E.
“Tenant -Notice Aﬁdrms" means
ASHLEY SPORTSWEAR FASHIONS, INC.

100 Metro Way -
Secaucus, New Jersey 07054



(8/26/989)

"Tenant Trade Name” means ASHLEY STEWART WOMAN SIZES 14 - 28 which
Tenant represents it is entitled to use pursuant to all applicable laws. '

"Store Hours" means 10:00 A.M. to 7:00 P.M. Monday, Tuesday, Thursday and
Samrday; 10:00 A.M. 10 8:00 P.M. Wednesdavananday, and ]200Noont0500PM
Sunday.

"Restriction Area” mcans Market and Chestnut Streets, east of Broad Street and west of
6th Street;

"Landlord’s Floor Area" means the aégrcgate number of square feet of Landlord's leasable
floor area in Landlord's Building (exclusive of Anchor Stores and exclusive ‘of any
building not structurally connected to the enclosed mall or not having an opening into the

enclosed malf) which, with respect to any such floor area which has been:leased to any -

rent-paying tepant, shall be determined in accordance with the provisions of any lease
applicable thereto and which, with respect to any such floor area not so leased, shall

‘consist of all such leasable floor area in Landlord's Building designed for the exclusive use

and occupancy of rent-paying tenants, which shall excludé Common Areas, storage areas
leased separately from retail areas, mezzanine areas and areas used for Landlord's
management and promouon offices. :

"Tenant's Floor Area” means the number of square feet contained in that portion of
Landiord's Floor Area constituting the Premises which shall be measured (a) with respect
to the front and rear width thereof, from the exterior face of the adjacent exterior or
corridor wall or, if none, from the center of the demising partition, to' the opposite exterior
face of the adjacent exterior or corridor wall or, if none, to the center of the opposite
demising partition, and (b) with respect to the depth thereof, from the front lease line to
the exterior face of the rear exterior wall, or corridor wall, or, if neither, to the center of
the rear demising partition; and in no case shall there be any deduction for columns or
other structural elements within any tenant's premises.

"Common Areas" means those areas and facilities which may be furnished by Landlord
or others in or near the Shopping Center Area for the non-exclusive general common use
of tenants, Anchor Stores and other occupants of the Shopping Center, their officers,
agents, employees and customers, including (without limitation) parking areas, access

areas (other than public streets), employee parking areas, truckways, driveways, loading

docks and areas, delivery passageways, package pick-up stations, sidewalks, interior and
exterior pedestrian walkways and pedestrian bridges, malls, promenades, mezzanines,
roofs, sprinklers, plazas, courts, ramps, common seating areas, landscaped and planted
areas, retaining walls, balconies, stairways, escalators, elevators, bus stops, first-aid
stations, sewage treatment facilities (if any) lighting facilities, comfort stations or rest

+ TOOS, Civic center, meeting rooms, and other similar areas, facilities or improvements.:

"Default Rate” means an annual rate of interest equal to the lesser of (i) the maximum rate

of interest for which Tenant may lawfully contract in the State in which the Shopping

- Center is located, or (ii) elghteen percent (18%).

" Anchor Store™ means any dcpartment or specialty store which either (i) occupies a floor
area in excess of 50,000 square feet in the Shopping Center, or (ii) is designated an
Anchor Store in a notice to that effect given by Landlord to Tenant.
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Y. "Landlord's Leased Floor Area” means the monthly average of the aggrégau: number of

* square feet contained in those portions of Landlord's Floor Area leased to tenants
(inciuding the Premises) as of the first day of each calendar month during the billing period
in question, but not less than eighty-five percent (85%) of Landlord's Floor Area.

Section 1.2.  Additional Defined Terms.

The following additional terms are defined in the places in this Lease noted below:

Term

'Addmona] Rental"

" Annual Merchants' Association Contnbutxon
" Association"

"Association Year"

ncasualtya

"Commencement Date”
"Qonsumer Price Index"”
"Electricity Component”
"Electricity Factor”

"Event of Default”

"Expansion Opening Contribution”
"First Association Year"

"Fiscal Year”

"Gross Sales™

"Hazardous Substance”

"HVAC Equipment Contribution"
"HVAC Factor"

"Landlord's Operating Costs”
"Liquidated Damages”
"Mortgage” .

"Mortgagee"

"Release”

"Rlental "

"Rental Year"

"Taxes"

"Tax Year” .

"Tenant's Electrical Installation”
"Tenant's HYAC Charge”
"Tenant's V/ICW Chargc
"Term

"Termination Damages”
"Umpire”
"V/CW Equipment Contribution”
»"V/CW Factor”

Schedule E (if applicable)

~ Section

5.1

11.2

11.1

11.4

- 14.1

3.1
11.2

Schedule E (1f applicable)
Schedu}c E (if applicable)
17.1

11.2

11.4

Schedule F (if applicable)
5.5
8.6

-.. Schedule F (if applicabie)

Schedule F (if applicable)
. 105

173

18.2

18.2

8.6

- 5.1
54.

6.1

6.3

Schedule E (if applicable)
Schedule F (if applicable)
Schedule F.(if applicable)
3.1

17.3

Schedule F (if applicable)
Schedule F (if applicable)
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Section 1.3. A&achments.

The following documents are artached hereto; and such documents, as well as all"dra\.vings ahd '
- documents prepared pursuant thereto, shall be deemed to be a part hereof:

Schedule "A” - Drawing of Shopping Center Area including Landlord's

Building and Tenant's Premises

Schedule "A-1" - | Legal 'l')escr.iption of Shopping Center

Schedule "A-2" - Addjt’ional Legal Description of Shopping éemer (if

: applicable)

Schedule "B" . Noﬁc

Schedule "C" a I- ~ None

Schedule "D”" - Noﬂg

Schedule "E" - Unjuy Consumption and Paymcht Schedl.ﬂc :

Schedule "F” - . Tenant Heating, Ventilating and AirConditioning Schedule
or VICW Schedule. N :
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~ ARTICLE I
* PREMISES
Section 2.1.  Demise.
Landiord hereby leases.to Tenant, and Tcnant hcrcby rents from Landiord, the Prcrmses havmg
the Floor Area as set forth in clause D of Section 1.1. hereof, which Landlord and Tenant hereby

conclusively agree represents Tenant's Floor Area for all purposes of thxs Lease,

Landlord warranes that it and no other person or corpor'arion has the right to lease the Premises

hereby demised, and that so Jong as Tenant is not in default hereunder, Tenant shall have peaceful and

quiet use and possession of the Premises, subjéct to any Mortgag: and. all matters of record or other
agreements to which this Lease is or may. hcrcaftcr be. subordma!ed

» Norwrmsmnd.mg anythmg to the contrary. contamed hcrcm the Premises have been inspected by
" Tenant who shall be deemed to have accepted the same as existing as of the date Landlord delivers the

Premises to Tenant for completion of all work requzrcd of it,

ARTICLE m
- TERM
Section 3.1. Temm.
The term of this Lease (the “'I‘crm ) shall commence on that datc (the "Commcnccmem Date™)

which shall be the earlier to occur of (a) the Outside Commencement Date or (b) the opening by Tenant
of its business in the Premises, and shall terminate on the Termination Date. Landlord and Tenant agree,

upon demand of the other, to execute a declaration setting forth the Commcnccmem Date as soon as thc

Commcnccmcm Date has been determined.

. Section 3.2. Termipation.

, This Lease shall terminate on the Termination Date, without the necessity of any notice from -
either Landlord or Tenant to terminate the same, and Tenant hereby waives notice to vacate or quit the
" Premises and agrees that Landlord shall be entitled to the benefit of all provisions of law respecting the

summary recovery of possession of the Premises from a tenant holdmg over (o the-same-extent as if

- stantory notice had been given. Tenant hereby agrees that if it fails to surrender the Premises at the end

of the Term, or any renewal thereof, Tenant will be liable to Landlord for any and all damages which
Landlord shall suffer by reason thereof, and Tenant will indemnify Landlord against all claims and
demands made by any succeeding tenants against Landlord, founded upon delay by Landlord in delivering

.- Possession of the Premises to such succeeding tenant. For the period of three (3) months prior to the
-~ expiration of the Term, Landlord shall have the right to display on the exterior of the Premises a "For

Rent" sign (not to exceed one foot by one foot in size) and during such period Landlord may show the
Premises and all parts thereof to prospective tenants during normal business hours.

Section 3.3. Holding Over.
If Tenant shall be in possession of the Premises after the expiration of the Term, in the abscncc

" of any agreement extending the Term, the tenancy under this Lease shall become one from month to
. month, terminable by either party on thirty (30) days’ prior notice, and shali be subject to all of the terms
- and conditions of this Lease as though the Term had been extended from month to mamh except that

6~
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(i) the Annual Basic Rental payable hereunder for each month during said holdover period shall be equal
to twice the monthly installment of Anmial Basic Rental payable during the last month of the Term, (ii)
the installmens of Annual Percentage Rental payabie hereunder for each such month shall be equal 10
one-twelfth (1/12th) of the average Annual Percentage Rental payable hereunder for the Jast three (3)

. Rental Years of the Term, or if the Term is less than three (3) Rental Years, then such installments shall
_~be equal to one-twelfth (1/12th) of the Annual Percentage Rental payable hereunder for the last complete

Rental Year preceding expiration of the Term, and. (iii) all Additional Rental payable hereunder shall be
prorated for cach month durmg such holdovcr period.

A.RTICLE v
USE

Section 4.1. Prompt Occupancy and 'Usc.‘

- Tenant shall occupy the Premises updn commencement of the Term and thereafter will
continuously use the Premises for the Permitted Use and for no other purpose whatsoever,

Section 4. 2 Storage and Office Arcas.

Tenant sha]l use only such minor portions of the Premises for slorage and office purposes s are
reasonably required therefor.

Section 4.3. Tenam Trade Nam;

Unless othermse approved by Land]ord Tenant shall conduct business in the Prctmses only in
the Tenant Trade: Name.

Secnon 4.4. Store
Tenant shall cause its business to be condi;ctcd and operated in good faith and in such manner

as shall assure the transaction of a2 maximum . volume of business in and at the Premises. Tenant covenants
and agrees that the Premises shall remain open for business at least during the Store Hours or such other

' hours as shall be seasonally adjusted by Landlord. If Tenant shall fail to cause its business to be operated

during the hours required by the preceding sentence, or as otherwise reqmrcd by Landlord, in addition
to any other remedy available to Landlord under this Lease, Tenant shall pay to Landlord, as hqmdated

| damages for such breach, a sum equal to One Hundred Dollars ($100.00) for each hour or pomon thercof

during which Tenant shall fail to so operate.

If Tenant shal] request Landlord's approval of the opening of the Premises for busincss for

periods exceeding those designated above and Landlord shall approve such request, Tenant shall pay for

any additional costs incurred by Landlord in connection with Tenant’s opening the Premises for business
during such additional hours, including but not limited to, a proportionate share of any additional amounts
of Landlord’s Operating Costs, additional costs of heating, ventilating and zur-oondmomng the Prcm.lscs
and additional utilities furnished to the Prermses by Landlord.

-
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ARTICLE V
RENTAL

Section 5.1. Rentals Pavable.’

‘Tenant covenants and agrees to pay to Landlord as rental ("Rental”) for the Premises, the
following: _ < S

(@) the Annual Basic Rental specified in clause G of Section 1.1; plus
.(b) the Annual Percentage Rental specified in-clause H of Section 1.1; plus _
(c)  all additional sums, charges or amounts of whatever pature to be paid by Tenant to
S Landlord in accordance with the provisions of this Lease, whether or not such sums,
charges or amounts are referred to as additional rental (collectively referred to as
""Additional Renral"); ' '

provided, however, that the Amnual Basic Rental and the minimum amount of Gross Sales utilized in the
tbmpum;ion of Annual Percentage Rental shall be adjusted proportionately for any Rental Year of more
or less than twelve (12) calendar months. . ‘ c '

 Section 5.2.  Annual Basic Rental.

: Annual Basic Rental shall be payable in equal monthly installments in advancé on the first day
of each full calendar month during the Term, the first such payment to include also any prorated Annual
Basic Rental for the period from the date of the commencement of the Term to thé first day of the first
full calendar month in the Term. ’ . ‘ S ~

Section'5.3.  Anmual Percentage Rental.

Annual Percentage Rental shall be determined and payabfe monthly on or before the fifteenth
(15th) day following the close of each full calendar month during the Term, based on Gross Sales for the
preceding calendar month. Monthly payments of Annual Percentage Rental shall be calculated by (a)
dividing the product specified in clause H of Section 1.1. by twelve (12); (b) subtracting the quotient thus
obtained from the amount of Gross Sales for the month in question, and (c) multiplying the difference
thus obtained (if greater than zero) by the percentage specified in clause H of Section 1.1. The first
monthly payment of Annual Percentage Rental due hereunder shall include prorated Annual Percentage
Rental based on Gross Sales from the Commencement Date through the last day of the month immediately
prior to the first full calendar month in the Term. As soon as practicable afier the end of each Rental - -
Year, the Annual Percentage Rental paid or payable for such Rental Year shall be adjusted between

“Landlord and Tenant, and each party hereby agrees to pay to the other, on demand, the amount of any

excess or deficiency in Annual Percentage Rental paid by Tenant to Landlord during the preceding Rental
Year as may be necessary to effect adjustment to the agreed Annual Percentage Rental.

- Section 5.4. "Renta] Year" Defined.

A The first "Rental- Year" shall commence on the first day of the Term and shall end at the close:
of the rwelfth full calendar month following the commencement of the Term; thereafter each Rental Year
shall consist of successive periods of twelve calendar months. Any portion of the Term remaining at the
end of the last full Rental Year shall constitute the final Rental Year and all Rental shall be apportioned

' . therefor.
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Section 5.5. "Gross Sales” Defined.

."Gross Sales” means the actual sales pﬁc&s or rentals of all goods, wares and merchandise sold,

. leased, licensed or delivered and the actual charges for all services performed by Tenant or by any
. subtenant, licensee or concessionaire in, at, from, or arising out of the use of the Premises, whether for

~to collect. Gross Sales shall include, without limitation, sales and services (a) where the orders therefor

wholesale, reail, cash, credit, trade-in or otherwise, without reserve or deduction for inability. or failure

. originate in, at, from, or arising out of the use of the Premises, whether delivery or performance is made
- from the Premises or from some other place, (b) made or performed by mail, telephone, or telegraph

orders, (c) made or performed by means of mechanical ar other vending devices in the Premises, or (d)
which Tenant or any subtenant, licensee, concessionaire or other person in the normal and customary
course of its business would credit or atribute o its operations in any part of the Premises. -Any deposit

i not refunded shall be included in Gross Sales. Each installment or credit sale shall be treated as a sale

for the full price in the month during which such sale is made, regardless of whether or when Tenant
receives payment therefor. No franchise, occupancy or capital stock tax and no income or similar tax
based on income or profits shall be deducted from Gross Sales. L :

‘The following shall not be included in Gross Sales: (i) any exchange of merchandise between

+ stores of Tenant where such exchange is made solely for:the convenient operation-of Tenant’s business

and not for the purpose of consummating a sale made in, at or from the Premises, or for the purpose of
dcpriﬁing Landlord of the bepefit of a sale which would otherwise be made.in or at the Premises, (i)

. returns to shippers or manufacturers, (iii) cash or credit- refunds 1o customers on transactions (not to
 exceed the actual selling price of the item renrned) otherwise included in Gross Sales, - (iv) sales of trade
« fixrures; machinery and equipment after use thereof in the conduct of Tenant’s business, (v) amounts

., collected and paid by Tenant to any government for any sales or cxcisé tax, and (vi) the amount of any
* discount on sales to employees. ‘ ' C : o :

.Section 5.6. Statements ross Sales.

Tenant shall deliver to Landlord: (2) within ten (10) days after the close of each calendar month

- of the Term, a written report signed by Tenant or by an‘authorized officer or agent 6f Tenant, showing
 the Gross Sales made in the preceding calendar month and .(b) within sixty (60) days after the close of
- each Rental Year, a statement of Gross Sales for the preceding Rental Year which shall conform 10 and

be in accordance with generally accepted accounting principles and Section 5.5. The anmual statement

- shall-be accompanied by the signed certificate of.an independent Certified Public Accountant stating

. specifically that (i) he has examined the report of Gross Sales for the preceding Rental Year, (ii) his
-examination included such tests of Tenant’s books and records as he considered necessary or appropriate
" under the circumstances, (iii) such report presents fairly the Gross Sales of the preceding Rental Year,

and (iv) the said Gross Sales conform with and are.computed in compliance with the definition of Gross

 Sales contained in Section 5.5 hereof. If Tenant shall fail to deliver such annual statement and certificate
' to Landlord within said sixty (60) day period, Landlord shall have the right thereafter to employ an

 independent Cerified Public Accountant to examine such books and records, including without limitation .

¢ all records required by Section 5.7, as may be necessary to certify the amount of Tenant's Gross Sales
 for such Rental Year, and Tenant shall pay to Landlord the cost thereof as Additional Rental. '

 Public Accountant, are inadequate to disclose such Gross Sales, Landlord shall be entitled to collect, as -
- Additional Rental, an equitable sum determined by such independent Certified Public Accountant but not .

If such audit shall disclose that Tenant's records, in the opinion of such independent Certified

' exceeding fifty percent (50%) of the Anmual Basic Rental payable by Tenant during the period in

qQuestion.
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Section 3.7. - Tenant’s Records.

For the purpose of permitting verification by Landlord of any amounts due as Rental, Tenant will,

(i) cause the business upon the Premises to be operated so that a duplicate sales slip, invoice or non-
resettable cash register. receipt, serially numbered, or such other device for recording sales as Landlord

* approves, shall be issued with each sale or transaction, whether for cash, credit or exchange, and (ii)
* preserve for at Jeast three (3) years, and during the Term shall keep at the Tenant Notice Address or the
[Premises, a general ledger, required receipts and disbursement journals and such sales records and other

+ supporting documentarion, together with original or duplicate books and records, which shall disclose all -
. information required to determine Tenant’s Gross Sales and which shall conform to and be in accordance

with generally accepted accounting principles. At any time or from time to time after advance notice to

~ Tenant, Landlord or any Mortgagee, their agents and accountants, shall have the right during business
hours to make any examination or audit of such books and records which Landlord or such Mortgagee .
* may desife. If such audit shall disclose a liability in any Rental Year for Rental in excess of the Rental
~ theretofore paid by Tenant for such period, Tenant shall promptly pay such liability. Should any such

liabiliry for Remal equal or exceed three percent (3%) of Annual Percentage Rental previously paid for

* such Rental Year, or if such audit shall disclose that Tenant has underreported Gross Sales by five percent

(5%) or more during any Remal Year, (a) Tenant shall promptly pay the cost of audit and interest at the

" Default Rate on all additional Annual Percentage Rental then payable, accounting from the date such-
additional Annual Percentage Rental was due and payable, and (b) an Event of Default shall be deemed

to exist unless, within ten (10) days after Landlord shall have given Tenant notice of such liability,

Tenamt shall furnish Landlord with evidence satisfactorily demonstrating to Landlord that such hability

for additiopal Annual Percentage Rental was the result-of good faith error on Tenant’s part. If such audit
shall disclose that Tenant’s records, in Landiord’s opinion, are inadequate to accurately reflect Tenant's

; . Gross Sales, Landlord shall have the right to retain a consultant to prepare and- establish a proper
+ recording system for the determination of Tenant’s Gross Sales and Tenant agrees that it shall use the .
system, books and records prescribed by such consultant for such purpose. Tenant shall pay to Landiord,

as Additional Rental, the fees and expenses of such consultant,

Section 5.8. Pavment of Rental.

Tenant shall pay all Rental when due and payable, -without any setoff, deduction or prior demand

+ therefor whatsoever. Except as provided herein, Tenant shall not pay any Rental earlier than one (1)

month in advance of the date on which it is due. If Tenant shall fail to pay any Rental within seven )]

. days after the same is due, Tenant shall be obligated to pay a late payment charge equal to the greater
- of One Hundred Dollars ($100.00) or ten percent (10%) of any Rental payment not paid when due to
+ reimburse Landlord for its additional administrative costs. In addition, any Rental which is not paid

within seven (7) days after the same is due shall bear interest at the Default Raté from the first day due
until paid. Any Additional Rental which shall become due shall be payable, unless otherwise provided

herein, with the next installment of Anmual Basic Rental. Rental and statements required of Tenant shall
be paid and delivered to Landlord at the management office of Landlord in the Shopping Center Area:
* during normal business hours, or at such other place as Landlord may from time to time designate in a

notice to Tenant. Any payment by Tenant or acceptance by Landlord of a lesser amount than shall be

: due from Tenant to Landlord shall be tréated as a payment on account. The acceptance by Landlord of
a check for a lesser amount with an endorsement or statement thereon, or upon any letter accompanying

such check, that such lesser amount is payment in full, shall be given no effect, and Landlord may accept

- such check without prejudice to any other rights or remedies which Landlord may have against Tenant,
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: " Section 5.9. Advance Rcﬁta].

v

: - Upon execution of this Lease by Tenant, Tenant shall pay. to Landiord the ‘Advaﬁcc Rental, the
..same to be held as security for the performance by Tenant of all obligations imposed under this Lease -
' which Tepant is required to perform prior to the commencement of the Term. If Tenant shall faithfully -

 perform all such obligations, then the Advance Rental shall be applied, pro tanto, by Landlord against
 the Rental first becoming due hereunder. Otherwise, Landlord shall be entitied to apply the Advance

"Rental, pro tanto, against any damzges which it may sustain by reason of Tenant’s failure to perform its’

' obligations under this Lease, but such applicatiori shall not preclude Landlord from recovering greater
damages if the same can be established. : S : e : ..

Section 5.10. Fumre Expansion.

o In the event that during the Term (i) additional Anchor Stores are constructed in the Shopping

 Center, or (ii) one or more expansions of Landlord’s Building, each involving the addition of at least
50,000 square feet of Landlord’s Floor Area, are constructed, then, upon the opening for business of each

 such additional Anchor Store or expansion of Landiord’s Building, the Annual Basic Rental shall be’

, increased by ten percent (10%) for each such Anchor Store or expansion opening and the Breakpoint shall
“ be increased by a like percentage. BERC . ' : ‘

ARTICLE VI
Section 6.1. Tenant to Pay Proportionate Share of Taxes.

Tenant shall pay in each Tax Year during the Term, as Additional Rental, a proportionate share

 of all amounts payable by Landlord with respect to real estate taxes, ad valorem taxes and assessments,
 general and special, taxes on real estate rental receipts, taxes on Landlord’s gross receipts, or any other
| tax imposed upon or levied against real estate, or upon owners of real estate as such rather than persons
 generally, extraordinary as well as ordinary, foreseeable and unforeseeable, including taxes imposed on
leasehold improvements which are assessed against Landlard, payable with respect to or aliocable to the

| Shopping Ceater Area, including all Iand, Landlord’s Building and all other buildings and improvements
| situated thereon, together with the reasonable cost (inchuding fees of attorneys, consultants and appraisers)

1of any negotiation, contest or appeal pursued by Landlord in an effort to reduce any such tax, assessment
jor charge, and all of Landlord's reasonable-administrative costs in relation to the foregoing, all of the
iabov; being collectively referred to herein as "Taxes.” Tenant's proportionate share of Taxes shall be
'computed by muitiplying the amount of such Taxes (less any.contributions by Anchor Stores) by a

fraction, the numerator of which shall be Tenant's. Floor Area and the denominator of which shall be

Landlord's Floor Area. For the Tax Year in which the Term commences or terminates, the provisions

" |of this Section shall apply, but Tenant’s liability for its proportionate share of any Taxes for such year

shall be subject to a pro rata adjustment based upon the number of days of such Tax Year falling within
the Term. o - Lo ' o

. Section 6.2. Payment of Proportionate Share of Taxes. |

: Tenant’s proportionate share of Taxes shall be paid by Tenant in monthiy installments in such
-amounts as are estimated and billed for each Tax Year during the Term by Landlord, each such
installment being due on the first day of each calendar month. At any time during a Tax Year, Landlord
may resstimate Tenant’s proportionate share of Taxes.and thereafter adjust Tenant's monthly installments

' bayablc during the Tax Year to reflect more accuratély Tenant's propor;ionatc share of Taxes. Within

!
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one hundred twenty (120) days after Landlord’s receipt of tax bills for each Tax Year, or such reasonable
(in Landlord's determinarion) tirne thereafter, Landlord will notify Tenant of the amount of Taxes for the

- Tax Year in question and the amount of Tenant’s proportionate share thereof. Any overpayment or

deficiency in Tenant’s payment of its proportionate share of Taxes for each Tax Year shall be adjusted

" berween Landiord and Tenant, and Landiord and Tenant hereby agree that Tenant shall pay Landiord or

Landlord shal] credit to Tenant’s account (or, if such adjustment is at the end of the Term, Landlord shail

: pay Tenant), as the case may be, within fifteen (15) days of the aforesaid notice to Tenant, such amounts

as may be necessary 1o effect such adjusament. Failure of Landlord to provide such notice within the time

' prescribed shall not relieve Tenant of its obligations hereunder. Notwithstanding the foregoing, if

Landlord is required under law to pay Taxes in advance, Tenant agrees to pay Landlord, upon

~ commencement of the Term of this Lease, an amount equal to Tenant’s share of Taxes for the entire Tax
© Year in which the Term of this Lease commences, and in such event, at the termination of this Lease,
Tenant shail be eatitled to a refund of Taxes paid which are attributable to 2 period afier this Lease

expires. .

Section 6.3. "Tax Year” Defined.

Thc term "Tax Year® means each twelve (12) month period (deemed, for the purpose of this

‘ Section, to have 365 days) established as the real estate tax year by the taxing authomxcs having lawful
. Jurisdiction over the Shopping Center Area. _

Scction-6 4, Taxes on Rental
In addition 1o Tenant’s proportionate share of Taxes, Tenant shall pay to the appropriate agency

f any sales, excise and other taxes (not including, however, Landlord's income taxes) levied, imposed or
. assessed by the State in which the Shopping Center is situate or any political subdivision thereof or other
+ taxing authority upon any Rental payable hereunder. Tenant shall also pay, prior to the time the same

shall become delinquent or payable with penalty, all taxes imposed on its inventory, furniture, trade
fixtures, apparatus, equipment, leaschold improvements installed by Tenant or by Landlord on behalf of

Tenant (except to the extent such leasehold i improvements shall be covered by Taxes referred to in Section
- 6.1), and any other property of Tenant.. Landlord may require that Tenant’ s leasehold improvements be
separately assessed by the taxing authority.

ARTICLE VI
~ IMPROVEMENTS'

Section 7.1." Tenant’s Improv QM
Tenant agrees, at its sole cost and cxpensc to remodel the interior and exterior of the Premises

"in accordance with approved plaos and specifications, using new and quality materials and equipment.
- Plans and specifications for all improvements, including the type of materials to be used by Tenant in the

Premises, must be set forth in detail and submitted to Landiord for approval immediately upon execution
of this Lease. Tenant agrees to commence remodeling of the Premises promptly upon approval by

~Landlord of such plans and specifications. All such remodeling must be completed prior to

cormncnccmcut of the Tcrm

For the purpose of performing its obhgauons hereunder and for the purpose of mstallmg its
ﬁxnmandothaeqmpmm, Tenant will be permitted to enter the Premises not less than thirty (30) days
pnor to the commencement of the Term, on condition that (i), Tenant’s activities are conducted in such

© & manner so as not 1o unreasonably interfere with Landlord’s. shopping center activities, and (i) Tcnam
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shall, at. its own expcmc remove from the Premises and from the Shopping Center Area in its entirery

ol trash which may accumulate in connection with Tenant’s activities. It is understood and agreed that

during said thirry (30) day period, Tenant shall perform all duties and obhgatxons imposed by this Lease,

- saving and excepting only the obligation to pay Rental (other than any Additional Rental due ].;md]ord
' by reason of Tcnam s failure to perform any of its obligations hercundcr)

-~ Section 7.2. Effcct of Opening for Busmess.

, Ey opening the Premises for busmms Tenant shall be deemed to hive (a) accepted the Premises,
(b) acknowledged that the same are in the condition called for hereunder, and (c) agreed that the
obhgauons of Landlord imposed hereunder have been fully performed.

Sccnon 7. 3 Mechanic's Lijens

‘No work pcrforrncd by Tenant pursuant to this Lease, whether in r.hc nature of erection,

‘cohsuucuon alteration or repair, shall be deemed to be for the -immediate use and benefit of Landlord
* 50 that no mechanic’s or other lien shall be allowed against the estate of Landlord by reason of : any

consent given by Landlord to Tenant to improve the Premises. Tenant shall place such contractual
provisions as Landlord may request in all contracts and subcontracts- for Tenant’s improvements. assuring
Landlord that no mechanic’s liens will be asserted against Landlord’s interest in the Prernises or. the
property of which the Premises are a part. Said contracts and subcontracts shall provide,. among other -
things, the following: That notwithstanding anything in said contracts or subcontracts to the contrary,

, vTcnam s contractors,’ subcontractors, suppliers and materialmen (hereinafier collectively rcfcrrcd 1o as
" "Contractors”™) will perform the work and/or furnish the required materials on the sole credit of Tenant;
.~ that no lien for labor or materials will be filed or clzimed by the Contractors against Landlord’s interest
" -in the Premises or the property of which the Premises are a part; that the. Contractors will immediately
' dxschargc any such lien filed by any -of the Contractor’s suppliers, laborers, ~materialmen or

subcom:ractors and that the Contractors will indemnify and save Landlord harmless from any and al

" costs and expenses, including reasonable attomcys fees, suffered or incurred as a result of any such lien

against Landlord’s interest that may be filed or claimed in connection with or arising out of work

‘ Lmdertaken by the Contractors. Tenant shall pay promptly all persons furnishing labor or materials with

respect to any work performed by Tenant or its Contractors on or about the Premises. 'If any mechanic's

. or other liens shall at any time be filed against the Premises or the property of which the Premises are - .
' a part by reason of work, labor, services or materials performed or furnished; or alleged to have been-

performed or furnished, to Tenant or to anyone holding the Premises through or under Tepant, and

- regardless of whether any such lien is asserted against the interest of Landlord of Tenant, Tenant shall
- forthwith cause the same to be discharged of record or'bonded to the satisfaction of Landlord. If Tenant

shall fail to cause such lien forthwith to be so discharged or bonded after being notified of the filing

. thereof, thea, in addmon to any other right or remedy of Landlord, Landlord may bond or discharge the
. same by paying the amount claimed to be due, and the amount so paid by Landlord, including reasonable

attorneys’ fees incurred by Landlord either in defending against such lien or in procuring the bonding or

- discharge of such lien, together with interest thereon at the Default Rate, shall be due and payable by

Tenant to Landlord as Addmonal Rental.

Swn‘on 7.4 Tenant’s Leasehold Improvements and Trade Fixtures.

All leasehold improvements (as distinguished from trade ﬁxturcs and’ appararus) installed. in the
Premises at any time, whether by or on behalf of Tenant or by or on behalf of Landlord, shall not be
removed from the Premises at any time, unless such removal is consented to in advance by Landlord; and -

. at the expiration of this Lease (either on the Termination Date or upon such carlier termination as

213-
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provided in this Lease), all such leasehold improvements shall be desmed to be part of the Premises, shall

- not be removed by Tenant when it vacates the Premises, and title thereto shall vest solely in Landlord
without payment of any nature 10 Tepant. :

All rade fixtures and appararus (as distinguished from leasehold improvements) owned by Tenant’

and installed in the Premises shall remain the property of Tenant and shall be removable at any time,

 .’ including upon the expiration of the Term; provided Tenant shall not ar such time be in default of any

terms or covenants of this Lease, and provided further, that Tenant shall repair any damage to the -
Premises caused by the removal of said trade fixtures and apparatus and shall restore the Premises 10

. substantially the same condition as cxisui;d prior to the installation of said trade ﬁJ;turcs and apparatus.

To protect Landlord in the event Tenant defaults hereunder, Tenant hereby grants to Landlord

" a security interest in all goods, mventory, equipment, trade fixtures, and all personal property belonging

to Tenant which are or may be put into the Premises during the Term and all proceeds of the foregoing.
Said security interest shall secure all amounts to be paid by Tenant to Landlord hereunder, including all -
costs of collection and other costs specified in Sections 17.2 and 17.3 hereof, and any other indebtedness

of Tenant to Landiord. Tenant agrees to sign any financing statement or security agreement requested

: by Landlord in order to perfect such security interest. The lien granted hcreund_er shall be in addition’
to any Landlord's lien that may now or at any time hereafter be provided by law. :

ARTICLE VI
OP N

‘Secton 8.1. tions b

. In regard to the use and occupancy of the Premises, Tenant will at.its expense: (a) keep the

~ inside and outside of all glass in the doots and windows of the Premises clean; (b) keep all exterior store
* surfaces of the Premises clean; (c) replace promptly any cracked or broken glass of the Premises with
- glass of like color, grade and quality; (d) maintain the Premises in a clean, orderly and sanitary =ondition

and free of insects, rodents, vermin and other pests; () keep any garbage, trash, rubbish or otber refuse
In rat-proof containers within the interior of the Premises until removed; (f) deposit such garbage, trash,

 rubbish and refuse, on a daily basis, in designated receptacles provided by Landlord; (g) keep all
. mechanical apparatus free of vibration and noise which may be transmitted beyond the Premises; ()

comply with all laws, ordinances, rules and regulations of governmental authorities and all reasonable

" recommendations of Landlord’s casualty insurer(s) and other applicable insurance rating organization now
- or hereafter in effect; (i) light the show windows.of the Premises and exterior signs.and trn the same

off to the extent required by Landiord; (j) keep in the Premises and maintain in good working order one
(1) or more type 2A10BC dry chemical fire extinguisher(s); (k) comply with and observe all rules and

" regulations established by Landlord from time to time which apply generally to all retail tenants in the

Shopping Center Area; () maintain sufficient and seasonal inventory and have sufficient number of -
personnel to maximize sales volume in the Premises; and (m) conduct its business in-all respects in a

. dignified manner in accordance with high standards of store operation consistent with the quality of
. operation of the Shopping Center Area as determined by Landlord and provide an appropriate mercantile

+: quality comparable with the entire Shopping Center.

In regard to the use and occupancy of the Premises and the‘ Common Areas, Tenant will not:

. () place or maintain any merchandise, signage, trash, refuse or other articles in any vestibule or entry

of the Premises, on the footwalks or corridors adjacent thereto or elsewhere on the exterior of the

" Premises, nor obstruct any driveway, corridor, footwalk, parking area, mall or any other Common Areas;

(0) use or permit the use of any objectionable advertising medium such as, without limitation,

(
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loudspcakérs; phonographs, public address systems, sound amplifiers, reception of radio or television
broadcasts within the Shopping Center, which is in any manner audible or visible outside of the Premises:
(p) permit undue accumulations of or burn garbage, trash, rubbish or other refuse within or without the
Premises; (q) cause or permit objectionable odors (in Landlord’s opinion) to emanate or 1o be dispelled
from the Premises; (r) solicit business in any Common Areas; (s) distribute handbills or other advertising
matter in any Common Areas (including placing any of the same in or upon any automobiles parked in
the ‘parking areas); (t) permit the parking of vehicles so as to interfere with the use of any driveway,
corridor, foorwalk, parking area, mall or other Common Areas; (u) receive or ship articles of any kind
outside the designated loading areas for the Premises; (v) use the mall, corridor or any other Common
Areas adjacent 1o the Premises for the sale or display of any merchandise or for any other business,
occupation or undertaking; (w) conduct or permit to be conducted any auction, fictitious fire sale, going’
out of business sale, bankruptey sale (unless directed by court order), or other similar type sale in or
connected with the Premises (but this provision shall not restrict the absolute freedom of Tenant in
determining its own selling prices, nor shall it preclude the conduct of periodic seasonal, promotional or
clearance sales); (x) use or permit the use of any portion of the Premises in a manner which will be in
violation of law, or for any activity of a type which is not gencrally considered appropriate for regional
shopping centers conducted in accordance with good and generally accepted standards of operation; (y) -
place a load upon any floor which exceeds the floor load which the floor was designed to carry; (z)
operate its heating or air-conditioning in such a2 manner as to drain heat ot air-conditioning from the
Common Areas or from the premises of any other tenant or other occupant of the Shopping Center; or
(aa) use the Premises for any unlawful or illegal business, use or purpose, or for any business, use or
purpose which is immoral or disreputable (including without limitation “adult entertainment
establishments™ and "adult bookstores™), or which is hazardous, or in such manner as to constitute a
nuisance of any kind (public or private), or for any purpose or in any way in violation of the certificates
of occupancy (or other similar approvals of applicable governmental authorities). ’

Tenant ackriowledges that it is Landlord's intent that the Shopping Center Area be operated in -
2 manner which is consistent with the highest standards: of decency and morals prevailing in the
community. which it serves. Toward that end, Tenant agrees that it will not sell, distribute, display or
offer for sale any item which, in Landlord’s good faith judgment, is inconsistent with the quality of
operation of the Shopping Center Arca or may tend to injure or detract from the moral character or image
of the Shopping Center Area within such community. ‘Without limiting the generality of the foregoing,
Tenant will pot sell, distribute, display or offer for sale (i) any roach clip, water pipe, bong, coke spoon,
cigarette papers, hypodermic syringe or other paraphernalia commonly used in the use or ingestion of
illicit drugs, (i) any pornographic, lewd, suggestive, or "adult” newspaper, book, magazine, film,
picture, recording, representation or merchandise of any kind, or (iii) any handgun.

Section 8.2. Signs and Advertising.

Tenant will not place or suffer to be placed or maintained on the exterior of the Premises, or any -
part of the interior visible from the éxterior thereof, any sign, banner, advertising marter or any other
thing of any kind (including, without fimitation, any hand-lettered advertising), and will not place or
maintain any decoration, letter or advertising matter on the glass of any window or door of the Premises
without first obtaining Landlord’s approval. Tenam will, at its-sole cost and expense, maintain such sign,
banner, decoration, lettering, advertising matter or other thing as may be permitted hereunder in good
condition and repair at ali times. B . -

Section 8.3. . Painting and Displays by Tenant.
Tenant will not paint or decorate any part of the exterior of the Premises, ot gny part of the °

interior of the Premises visible from the exterior thereof, without first obtaining Landlord’s approval.
Tenant will install and maintain at all times, subject to the other provisions of this Section, displays of
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merchandise in the show windows (if any) of the Premises. All articles, and the arrangement, style, color

. and general appearance thereof, in the interior of the Premises including, without limitation, window
' displays, advertising matter, signs, merchandise and-store fixtures, sball be in keeping with the character

- and standards of the improvements within the Shopping Center, as determined by Landlord. Landlord =

reserves the right to require Tenant to correct any non-conformity.

Sécxio_n 8.4. T-@h Removal Service.

At its option, Landlord may furnish (or authorize others to furnish) a service for the removal of |

trash from receptacies designated by Landlord for the daily deposit by Tenant of its garbage, trash,
rubbish or other refuse, and, if it shall do so, then in each Rental Year, at Landlord’s election, Tenant

. shall either (i) reimburse Landlord monthly, as Additional Rental, for all costs incurred by Landlord in

- ' furnishing such service, or (ii) pay Landlord the Trash Removal Service Charge, if any, set forth in -
i clause N of Section 1.1. in twelve (12) equal monthly installments, subject to adjustments reflecting any -
' increase in Landlord's cost and expense in furnishing such trash removal service, or (iii) pay directly such -

person, firm or corporation authorized by Landlord to provide such trash removal service; provided,

- however, that all amounts which Tenant is obligated to pay to Landlord pursuant to clause (i) or (ii)
-above shall not exceed the amounts which Tenant would otherwise be obligated 1o pay directly to the

same independent contractor utilized by Landlord for the removal of Tenant's trash, if Tenant were
dealing with such contractor at arm’s length for q-ash removal services for the Premises. Co

Section 8.5, Permined Use Disclaimer.

Nothing contained in this Lease shall be construed to indicate any intent or attempt on the: part

" of Landlord to restrict the price. or prices at which Ténant may sell any goods or services permitted to

* be sold at or from the Premises pursuant to this Lease.

Sectio 8.6. Hazardous Substances. -

Tenant shall not-use or allow the Premises to be used for thé Release, storage, use, treatment,

 disposal or other handling of any Hazardous Substance, without the prior consent of Landlord. The term

"Release™ shall have the same meaning as is ascribed to it in the Comprehensive Environmental

- Response, Compensation and Liability Act, 42 U.S.C. § 9601 et seq., as amended, ("CERCLA"). The

term "Hazardous Substance™ means (i) any substance defined as a "hazardous substance” under CERCLA,

 (il) petroleum, petroleum products, natural gas, natural gas liquids, liquefied narural gas, and synthetic
* gas, and (iii) any other substance or material deemed to be hazardous, dangerous, toxic, or a pollutant
- under any federal, state or local law, code, ordinance or regulation. j

+ Tenant shall: (a) give prior notice to Landlord of any activity or operation to be conducted by
Tenant at the Premises which involves the Release, use, handling, gencration, treatment, storage, or
disposal of any Hazardous Substance ("Tenant’s Hazardous Substance Activity"), (b) comply with all

. federal, state, and local laws, codes, ordinances, regulations, permits and licensing conditions governing

© .. the Release, discharge, emission, or disposal of any Hazardous Substance and prescribing methods for

or other limitations on storing, handling, or otherwise managing Hazardous Substances, (c) at its own

- expense, promptly contain and remediate any Release of Hazardous Substances arising from or related
 to Tenant's Hazardous Substance Activity in the Premises; Landlord’s Building, the Shopping Center,
' the Shopping Center Area or the environment and remediate and pay for any resultant damage to

property, persons, and/or the environment, (d) give prompt notice to Landlord, and all appropriate

, regulatory authorities, of any Release of any Hazardous Substance in the Premises, Landlord’s Building,

+ the Shopping Center, the Shopping Center Arca or the environment arising from or related to Tenant's
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IH Hazardous Substance Activity, whn:h Release is not made pursuant to and in confomuncc wnh Lhe zcrms

of any permit or license duly issued by approptiate governmental authorities, any-such notice to include

a description of measures taken or proposed to be taken by Tenant to contain and remediate the .Release -
'~ and any resultant damage to property, persons, Or lhc environment, (e) at Landlord’s request, which shal}

not be more frequent than once per calendar year, retain an mdepcndcnt engineer or other qualified

, consultant or expert acceptable to Landlord, to conduct, at Tenant’s expense, an environmental audit of
* the Premises and immediate surrounding areas, and the scope of work to be performed by such engineer,

", consultant, or expert shall be approved in advance by Landlord, and all of the engineer’s, consultant’ S,
" or expert’s work product shail be made available to Landlord, (f) at Landlord’s request from time to time,

execute affidavits, representations and the like concerning Tenant’s best knowledge ‘and belief regarding
the presence of Hazardous Substances in the Premises, (g) reimburse to Landlord, upon demand, -the

. reasonable cost of any testing for the purpose of ascertaining if there has been any Release of Hazardous

Substances in the Premises, if such testing is required by any govemmcmal agency or Landlord’s
Mortgagee, (h) upon expiration or termination of this Lease, surrender the Premises to Landlord frcc

from the presence and contamination of any Hazardous Substance.

ARTICLEIX
REPAIRS AND ALTERATIONS

Section 9.1. Repairs To Be Made By Landlofc_l.

Landlord, at its expense, will makc or cause to be made structural repairs !o exterior walls,

. strucrural columns, -roof penctrations and structural floors which collectively enclose the Premises
~ {excluding, however, all doors, door frames, storefronts, windows and glass) provxdcd Tenant shall gwc .
Landlord notice of the necessity for such repairs. '

Scctiqn 9.'2.‘ Repairs To Be b@z_ic By Tenapt.

All rcpmrs 10 the Premises or any mstallauons cqmpmem or facx]xtxes therein, othcr than thosc

repairs required.io be made by Landlord pursuant to Sections 9.1, 12.3 or Section 4.1, shall be made

by Tenant at its expense. - Without limiting the generality of the foregoing, Tenant will keep the interior

. of the Premises, together with all electrical, plumbing and other mechanical installations therein and (if
. and to the extent provided i in Schedule F) the heating, ventilating and axr—condmomng system installed
- by Tenant in the Premises, in good order and repair and will make all replacements from time to time

required thereto at its expense. Tenant will surrender the Premises at the expiration of the Term or at

such other time as it may vacate the Premises in as good condition as when received, excepting
© depreciation caused by ordinary wear and tear, damage by Casualty, unavoidable accident or Act of God.

Tenant will not overload the electrical wiring serving the Premises or within the Pr:mlsm ‘and will install

at its expense, subject to the provisions of Section 9.4, any additional electrical wmng which may be-
+ required in-connection with Tenant's appararus Any damage or injury sustained by. any person because

of mechanical, electrical, plumbing or any other equipment or installations, whose maintenance and repair

 shall be the responsibility of Tenant, shall be paid for by Tenant, and Tenant hereby agrees to mdcmmfy

and hold Landlord harmless from and against ail claitms, actions, damages and liability in connection
therewith, including, but not limited to artorneys’ and othcr professional fees, and any other cost whxch

" Landlord might reasonably incur.

Section 9.3. Damage 10 Premises.

Tenamt will repair promptly at its expense any d.amage to thc Pn:mlss and, upon demand, shail

" reimburse Landlord (as Additional Rcmal) for the cost of the repair of any damagc clscwhcrc in the

17-
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_ Shopping. Center, caused by or arising from the' installation or removal of propc'rty.m or from the

Premises, regardless of fault or by whom such damage shall be caused (unless caused by Landlord, its

- agents, employees or contractors). If Tenant shall fail to commence such repairs within five (5) days

after notice {0 do so from Landlord, Landlord may make or cause the same to be made and Tenant agrees

-1o pay 1o Landlord prompily upon Landlord’s demand, as Additional chtal the cost r.hercof with interest
th:reon at. the Default Rate until paid. v :

Seclion 9.4. Alterations by Tcnam.

Tcnant will not make any altcranons renovations, unprovem:m.s or other m.stallauons in, on or

" to any pan of the Premises (including, without limitation, any alterations of the storefront, signs,
-structural alterations, or any cutting or drilling into any part of the Premises' or -any securing of any
! fixture, apparatus, or equipment of any kind to any. part of the Premises) unless and until Tenant shall

" have caused plans and specifications therefor to have been prepared, at Tenant’s expense, by an architect

or other duly qualified person and shall have obtained Landlord’s approval thereof. If such approval is

granted; Tenant shall cause the work described in such plans-and specifications to be pcrformcd at its
- expense, promptly, efficiently, competently and in a good and workmanlike manner by duly qualified and
‘licensed persons or entities, using first gradé materials, without interference with or disruption to the

+ operations of tenants or other occupants of the Shopping Center. All such work shall comply with all
--appllcable codes, rules, regulations and ordinances..

Section 9.5. Changes A d1 ns t Sho

¢

Landlord reserves the right at any time and from time to0 nme to (a) makc or permit changts or

- revisions in ‘the plan for the Shopping Center or the Shopping Center Aréa including additions to,

' subtractions from, rearrangements of, alterations of, modifications of, or supplements to, the bmldmg ‘
| areas, walkways, driveways, parking areas, or other Common Arm (b) construct improvements in
- Landlord’s Building and the Shoppmg Center Area and to make altr:rauons thereof or additions thereto

and to build additional stories on or in any such building(s) and build adjoining same, mcludmg (without

. limitation) kiosks, pushcarts and other displays in the Common Areas, and (c) make or permit changes

or revisions in the Shopping Center or the ‘Shopping Center Area, including additions thereto, and to
convey portions of the Shopping Center Area to others for the purpose of constructing thereon other

. buildings or improvements, including additions thereto and alterations thereof; provided, however, that
+ 1o such changes, rearrangements or other construction shall reduce the parhng arcas below the number
. of parkmg spaces required by law.

Section 9.6. Roof and Walls. .

Landlord shall have the exclusive right to use all or any part of the roof of the Premises for any
purpose; ta erect additional stories or other structures over all or any. part of the Premises; to erect in
connection with the construction thereof temporary scaffolds and other aids to construction on the exterior
of the Premises, provided that access to the Premises shall not be denied; and 10 install, maintain, use,
repalr and replace within the Premises pipes, ducts, conduits, wires and all other mechanical equipment

. serving other parts of the Shopping Center Arca, the same to be in locations within the Premises as will
" not unreasonably deny Tenant’s use thereof. Landlord may make any use it desires of the side or rear

walls of the Premises or other structural elements of the Premises (including, without limitation, free-
standing columns and footings for all columns), provided that such use shall not encroach on the interior
of the Premises unless (i) all work carried on by Landlord with respect 1o such encroachment shall be -
done during hours when the Premises are not open for business and otherwise shal] be carried out in such

* a manner as not 1o unreasonably interfere with Tenant’s operations- in the Premises, (ii) Landlord, at its’
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expense, shall provxdc any security services to the Premises required by such work, and (iii) Landlord,
at its expense, shall repair all damage to the Premises resullmg from such work.

ARTICLE X
- COMMON AREAS

Section 10.1. Use of Common Areas.

Landlord gramts to Tenant and its agents, employees and customers a non-exclusive license to use
the Common Areas in common with others during the Term, subject to the exclusive control and

.managcmcm thereof at all times by Landlord or others and subject, further, to the rights of Landlord set

fonh in Sections 9.5 and 10 2.

Section 10.2. Managemem and Qgemnon of Common Areas.

; Landlord will Opcratc and maintain, or will cause to be operated and maintained, the Common
Areas in a manner deemed by Landiord to be reasonable and appropriate and in the best interests of the
Shopping Center. Landlord will have the right (i) to establish, modify -and enforce reasonable rules and
regulations wiith respect to the Common Areas; (ii) to enter into, modify and terminate easement and
other agreements pertaining to the use and maintenance of the Common Areas; (iii) to enforce parking
chz‘lrgm (by operation of meters or otherwise) with appropriate provisions for free parking ticket '

validation by tenants; (iv) to close all or any portion of the Common Areas to such exient as may, in the

'opxmon of Landlord, be necessary to prevent a dedication thereof or the accrual of any rights to any

person or to the pubhc therein; (v) to close temporarily any or all portions of the Common Areas; (vi)
to discourage non-wstomcr parking; and (vii} to do and perform such other acts in and to said areas and

- improvements as, in the exercise of good business judgment, Landlord shall determine to be advisable.

- Section 10.3. 'Emplovyee Parking Areas.

Tenars. and its employees shall park their cars only in such areas des:gnaled for that purpose by
Landlord. Upon request by Landlord, Tenant shall furnish Landlord with State automobile license
numbers assigned to Tenant's car or cars and cars used by its employees and shall thereafter notify

. 'L;md]ord of any changes in such information within five (5) days after such changes occur. If Tenant
o1 xts employees shall fail to-park their cars in the designated parking areas, then, without limiting any
" other remedy which Landlord may pursue in the event of Tenant’s default, Landlord, after giving notice

lo Tcnam shall have the right to charge Tenant, as Additional Remal, the sum of Ten Dollars ($10.00)
per day per car parked in violation of the provisions of this Section. Tenant shall notify its emp]oyets
in writing of the provisions of this Section.

Section 10.4. Tenant to Share Expense of Common Areas.

Tenant will pay Landlord, as Additional Rental, a proportionate share of Landlord's Operating
Costs which shall be computed by multiplying Landlord’s Operating Costs (less any contribution to such -
costs and expenses made by the owner or operator of any Anchor Store in the Shopping Center) by a
fracnon the numerator of which is Ténant’s Floor Area and the denominator of which is Landlord’s
Leased Floor Area. Such proportionate share shall bé paid by Tenant in monthly installments in such-
amoums as are estimated and billed by Landlord at the beginning of each twelve (12) month period
commencmg and ending on dates.designated by Landlord, each instaliment being due on the first day of
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.each calcridar month. At any time during any suchI rwelve (12) month pericd, Landlord may reestimate

‘Tenant’s proportionate share of Landlord’s Operating Costs and thereafter adjust Tenant's morithly
‘installments payable during such twelve (12) month period to reflect more accurately Tenant’s

B

- ‘additional time thereafter as is reasonable under the circumstances) after the end of each such rwelve (12)

pproportionate share of Landlord’s Operating Costs. Within one hundred twenty (120) days (or such

‘month period, Landlord shall defiver to Tenant a statement of Landlord’s Operating Costs for such twelve .
(12) month period and the monthly instaliments paid or payable shall be adjusted between Landlord and
Tenant, and Tenant shall pay Landlord or Landlord shall credit Tenant’s account (or, if such adjustment

: is at the end of the Term, Landlord shall pay Tenant), as the case may be, within fifteen (15) days of

receipt of such statement, such amounts as may be necessary to effect such ad)ustmenr Upon reasonable
notice, Landlord shall make available for. Tenant’s .inspection (which inspection shall be at Tenant’s sole
cost arid- expense) at Landlord’s office, during normal. business hours, Landlord’s records relating to
Land]ord s:Operating Costs for such preceding twelve (12) month period. Failure of Landlord to provide
the statement called for hereunder within Lhc time prescribed shall not relieve Tenant from its obligations
hereundcr

Section 10. 5 “Landlord’s Operating Costs Dcﬁned

The' term Landlord s Operating Costs means all costs and expenses incurred by or on behalf
of Landlord in operating, managing, insuring, securing and maintaining the Common Areas pursuant (o.
Section 10.2. "Landlord’s Operating Costs” includes, but is not limited to, all costs and expenses of
opcmnng maintaining, repairing, lighting, signing, cleaning, painting, striping, policing and security of

"the Common Areas (including the cost of uniforms, equipment and employment taxes); alann and life
: safcty systems; insurance, including, without limitation, liability insurance for personal injury, death and -

property damage, "all-risks casualty insurance (including coverage against fire, flood, theft or other

: casualn&s) worker's compensanon insurance or similar insurance covering personnel, fidelity bonds for

personnel insurance against liability for..assault and battery, defamation and claims of false arrest

_ occurring ‘on -and. about the Common Arm plate glass insurance for glass exclusively serving the

Common Areas; the costs and expenses. of maintenance of all exterior glass; maintenance of sprinkler
systcms removal of water, snow, ice, trash and debris; regulation of traffic; surcharges levied upon or
assessed against parking spaces or areas by governmental or quasi-governmental authorities, payments
toward mass transit or car pooling facilities or otherwise as required by governmental or quasi-
govemmcmal authorities; costs and. expenses in connection with maintaining federal, state or local
govemmcntal ambient air and environmental standards; the cost of ail materials, supplies and services
purchascd or hired therefor; operation of public toilets; installing and renting of signs; fire protection;
maintenance, repair and replacement of udlity systems serving the Common Areas, including, but not
lmuLed to, water, sanitary sewer and storm water lines and other utility lines, pipes and conduits; costs
an expenses of maintaining and operating sewage ‘treatment facilities, if any; costs and expenses: of
inspecting and depreciation of machinery. and equipment used in the operation and maintenance of the
Common Areas and personal property taxes and other charges (including, but not limited to, financing,
leasing or rental costs) incurred in connection with such equipment; costs and expenses of the
coordmanon and use of truck docks and loading facilities; costs and expenses of repair or replacement
of awnings, paving, curbs, walkways, landscaping, drainage, pipes, ducts, conduits and similar items,
plaxe glass, lighting facilities, floor coverings, and the roof; costs and expenses of plammg replanting,

' rcplacmg and displaying flowers, shrubbery and planters; costs and expenses incurred in the purchase or
: rcmal of music program services and loudspeaker systems, including furnishing electricity therefor; costs -

of providing light and power to the Common Areas; costs of providing energy to heat, ventilate and air-

‘condition the Common Areas and the operation, maintenance, and repair of equipment required therefor

(1Knc1ud1ng, without limitation, the costs of energy management systems serving the Shopping Center
Arca) cost of water services, if any, furnished by Landlord for the non-exclusive use of all tenants;

parccl pick-up and dcllvery services; and administrative costs armbutable to the Common Areas for on-
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sm: personnel and an overhead cost equal to fifteen percent (15%) of the total costs and expenses of
operanng and maintaining the Common Areas. Landlord may elect to amortize any of the foregomg Costs
and expenses over a useful hfe determined i accordance with generally accepted accounting principles.

Section 10.6. Mall Heating, Vemﬂazing and Air-Conditioning Equipment Contribution Rate.

In each Rental Year, Tenant shall pay Landlord annually (in twelve (12) equal monthly
instaliments together with the Annual Basic Rental), as Additional Rental, an amount (the "Mall Heating, .
Ventilating and Air-Conditioning Equipment Contribution”) determined by multiplying the Mal) Heating,
Ventilating and Air-Conditioning Equipment Contribution Rate by Tenant’s Floor Area -

Section 10 7 Renovation ot Exoansxon of Common Areas.

If, during t.he Term, the Common Areas, or any part thereof, are expanded or renovated to the
extent that L andiord’s Improvement Costs incurred in connection therewith exceed a sum equal to Twenty
Do]lars {820.00) per square foot of Landlord’s Floor Area, the Apnual Basic Remal and the dollar
arount set forth in clause H of Section 1.1 each shall be increased by ten percent (10%) thereof for each
such expansion or renovation effective as of the date on which Landlord delivers to Tenant a notice that-

_ Landlord has incurred such costs. The term "Landlord’s Improvement Costs" means all direct and

mduect costs and expenses incurred by Landlord and properly allocated to the construction and
deve]opmem of capital improvements to the Common Areas, but not including any cost or- expense

" incjuded in Landlord’s Operating Costs. Upon reasonable notice, Landlord shall make available for

Tenant’s inspection (which inspection shall be at Tepant's sole cost and expense) at Landlord’s office,.
durmg normal business hours, Landlord’s records relating to Landlord’s Improvement Costs as to which
an)' such notice shall have been delivered.

 ARTICLE XI | : .
MERCHANTS' ASSOCIATION -

,Sectibn 11.1. Merchants’ Association.

Tenant agrees to maintain a membership in any merchants’ association, if and when established
by Landlord (the "Association”), and for the purpose of creating and maintaining a fund for the general
promotion and welfare of the Shopping Center as a whole, agrees to pay to the Association or its agent
the amounts specified in Section 11.2 regardless of whether Tenant shall remain a member of the
Association during the Term. Notwithstanding anything to the contrary which may be contained in this
Lease, or in any Article of Incorporation, Corporate Charter or By-Laws of the Association, Tenant
cqvenants and agrees that Landlord may in its sole discretion elect to provide the Association with any
or, al] of the following, and Tenant further expressly authorizes the Association to reimburse Landlord
for providing: (i) the services of a marketing manager and all staff deemed necessary by Landliord to
carry out effectively the promotion and public relations objectives of the Association; (ii) such reasonable
space as may be necessary to carry out the functions of the marketing manager and his or her staff; and
(ii) such office equipment, supplies, telephones and other related costs as may be deemed necessary by
Landlord to service fully the marketing manager and his or her staff. The Association may appoint
Landlord as its agent for the collection of the Association contributions with the right, joint and several,
to. collect and enforce on behalf of the Association all debts owing by Tenant to the Association. The
Association shall have the benefit of Tenam s obligations under this Amc]e XI'and shall be entided to
enforce such obhganons directly.

21-
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Section 11.2. Tenant’s Conibution to Merchants’ Association.
Tenant shall make the fbllowing contributions 1o the Association:

() In the First Association Year Tenant shall pay to the Association on the first day of

~~gach calendar month an amount determined by (i) multiplying the Merchants® Association Contribution

Rate set forth in Section 1.1.L. by Tenant’s Floor Area, and (ii) dividing the product thus obtained. by

. twelve (12). In each subsequent Association Year, Tenant shall pay to the Association an amount (the

"Annual Merchants” Association Corntribution”) determined by multiplying the Merchants’ Association

*. Conrribution Rate, adjusted as provided below, by Tenant's Floor Area. The Annual Merchants’
i Association Contribution shall be paid by Tenant in twelve (12) equal monthly installments, in advance,

on the first day of each calendar month. The Annual Merchants’ - Association Contribution shall be

. adjusted annually, as of the first day of each Association Year during the Term, in the same proporion

as the Consumer Price Index for All Urban Consumers (U..S. City Average) pubhshed by the Bureau

. of Labor Statistics of the United States Department of Labor (the "Consumer Price Index”) most recently

reported as of such adjusument date bears to the Consumer Price Index reported for the first full calendar

~ month of the Term, all such adjustments to be apportioned for fractional years.

If during the Term the Consumer Price Index is changed or discominued, Landlord shall choose
a comparable index, formula or other means of measurement of the relative purchasing power of the
dollar and such substitute index, formmla or other means shall be utilized in place of the Consumer Price
Index as if it had been originally designated in this Lease,

In addition to.the adjustment for the Consumer Price Index, the Annual Mcrchants Association

" Contribution may be increased at any time during the Term by a vote of tenants (exclusive of Anchor
« Stores and Landlord). occupymg Imore than fifty percent (50%) of Landlord’s Floor Area. -

() If the Shopping Center shal) be expanded by adding floor area equal to more than

. ten percent (10%) of Landlord’s Floor Area contained in the Shopping Center as of the date of this Lease,
" Tenant shall pay to said Association a one time charge for each such expansion (the "Expansion Opening

Contribution”) determined by (i) multiplying Tenant’s Floor Area by the average rate per square foot of
all contributions which tenants in the expansion area shall become obligated pursuant to their respective

. leases 1o make to the Association with respect to promotion and advertising of the opening of such
. expansion for business, and (ii) dwxdmg the product thus obtained by two (2)

Section 11.3. Landlord’s Contn‘but:on to Merchants' Association.

Landlord shall contribute to the Association for the First Association Year and for each

. subsequent Association Year, an amount equal to one-fifth (1/5) of the aggregare comnbuuons made by
. the other contributors tc the Association for each such period.

Section 11.4. “First Association Year™ and Assocxauon Year” Defined.

"First - Association Year" means the peﬁod commencing on the first day of the Term and

~ terminating on the second succeeding December 31. "Association Year" means each successive period
- of twe]vc‘ {(12) months commencing with January 1. . '

».
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"Section 11.5.. Advenising.

During each Rental Year, Tenant shall advertise its business at the Premises either (i) by
expending an amount equal to a minimum of three percent (3%) of Tenant’s annual Gross Sales for such

7. period in recognized regional print or electronic édycrﬁsing media, or (ii) by participating in twelve (12)
- Cooperative advertsing units per year sponsored by the Association. - Each advertisement shall specify

Tenant's business located at the Premises. If Ténant elects to advertise pursuant to clause (i) hereof,

- Tenant shall preserve original or duplicate books and records at Tenant’s Notice Address which shall

disclose all inforrhation required to determine ‘Tenant’s advertising expenditures. Upon advance notice,

: Landlord, its agents and accountants, shall have the right to audit such books and records. If the audit
. discloses noncompliance' by Tenant for any Rental Year in question, Tenant, in addition to the remedies ‘
. contained in this Lease, shall pay to Landlord a sum equal to Landlord's cost of the audit, which sum
. shall be deemed to be Additional Rental, plus as liquidated damages, a sum equal to the amount by which
" Tenant’s expenditures for advertising as required by clause (i) above shall be less than three percent (3%)

of Tepant's annual Gross Sales.

Tenant shall, within ten (10) days after the beginning of each Rental Yeir, notify Landlord of its
election to advertise its business either under clause (i) or (ii) above. If Tendnt elects to advertise under

. clause (ii), Tepant may not withdraw such election until the following Rental Year; however, if Tenant
. elects clause (i), Tenant shall have the right at any time during the Rental Year to change such election

to clause (ii). :
ARTICLE XII
Section 12.1. Water, Electr’icig ,' j| velvgghou' ¢ and Sanitary Sewer. -

Landiord will provide, or. cause to be pmvided. at points in or near the Premises the facilities

necessary to enable Tenamt to obtain for the Premises water, electricity, telephone and sanitary sewer = -

service. Schedule E sets forth those utilities for which service shall be provided to the Premises by

' Landlord, if any, as well as the manner in which charges for their consumption shall be determined and
- paid by Tenant. Unless otherwise provided in Schedule E, Landlord shall not be responsible’ for
. providing any wility service to the Premises, nor for providing meters or other devices for the
' measurement of utilities supplied to the Premises, and Tenant shall arrange for the furnishing to the
. Premises of such utility services as it may require, as well as for the installation of all such meters or
: other devices. Tenant shall be solely responsible for and shall promptly pay, as and when the same
. become due and payable, all charges for water, sewer, electricity, gas, 1elephone and any other utility
 used or consumed in the Premises and supplied by a public wtility or public authority or any other person,
~ firm or corporation, including Landlord, supplying the same. :

If Schedule E does not provide that Landlord will sﬁpp]y c]ectricity to the Premises, Landlord

. shall have the option, exercisable at any time and from time to time during the Term, to supply electricity

to the Premises. If Landlord shall elect to supply clectricity to the Premises, Tenant will purchase its
requirements for such service tendered by Landlord, and Tenant-will pay Landlord, within ten'(10) days

. after mailing by Landlord to Tenant of statements therefor, at the applicable rates determined by Landlord
~ from time to time which Landlord agrees shall not be in excess of the public utility rates for the same

service, if applicable. If Landlord so elects to supply electricity, Tenant shall execuse and deliver to



oo -

o - N WL AW o= . AR W N e eI - NV I IV S G W R W N e VoA W R e

[ I

' Landlord, within ten (10) days after request therefor, any documentation reasonably reqmrcd by Landlord
- to effect such change in the method of funushmg of elecmricity.

‘ Landlord, in its sole discretion, shall have the right, from time to time, to alter the method and

- source of supply to the Premises of electricity or any other utility, and Tenant agrees to execute and

deliver to Landlord such documentation as may be required to effect such alteration, provided, however,
that Tenant shall not be required to bear any portion of the cost of such alteration or to incur any
- additional financial obligation as a result of such alteration, other than as prov1ded in Schedule E

Tenant shall not at any time overburdcn or exceed the capacity of the mains, feeders, ducts,
. conduits, or other facilities by which such utilities are supplied to, distributed in or serve the Premises.
If Tenant desires to install any equipment which shall require additional wrility facilities or utility facilities
‘of a greater capaciry than the facilities provided by Landlord, such installation shall be subject to
. Landlord’s prior.approval of Tenant’s plans and specifications therefor. If such installation is approved
' by Landlord and if Landlord provides such additionai facilities to accommodate Tenant’s installation, .
- Tenant agrees to pay Landlord, on demand, the cost for providing such additional unluy facﬂms or
uuhty facnlmcs of gr&tcr capacity.

Section 12.2. Hcanng, Vcnt;lgqng and Al ﬁgndmgm ng.

? Schedule F entifled "Tenant Heating,. Ventilating and Axr-Ccmdmomng specifies the obhgauons
'of Landlord and Tenant (other than those obligations set forth in Article X) regarding the ‘heating,
- ventilating, and air-conditioning equipment and system serving the Premises or the Shoppmg Center Area
-and the energy required to. operate the. heating, ventxlatmg and air-conditioning equipment serving the
Prcmxsm Tenam covenants and agrees to pay to Landlord; as Additional Rental and in the same manper.
'as Annual Basic Rental is. payable, all charges as the same may be adjusted from time to nme and as
~more particularly set forth in said Schedule F.

Landlord in its sole d:scrcnon. shal] have the nght from time to time, to alter the hcatmg,
vermlatmg and au-oomdmomng systems and equipmsnt serving the Shopping Center, or any part thereof,
'and Tenant agrees to execute and deliver to Landlord such documentation as may be required to effect
"such alteration; prov1ded however, that Tenant shall not be required to bear any portion of the cost of
such alteration or to incur any additional financial oblxganon as a result of such alteration.

Tenant shall not ar any time overburden or exceed the capacity of the heating, ventilating and air-
conditioning systems and equipment serving the Premises: If Tenant desires any additional equipment

- or revision of the design of the emsnng equipment, or if Landlord deems it necessary, because of internal

‘loading causing the temperature in the Premises to exceed the temperature in the Common Areas, to
install any additional equipment or revise the design of the existing equipment, such additional equipment -
or revised design shall be subject to Landlord’s prior approval of Tenant’s plans and specifications
- therefor and shall be at Tenant's sole cost and expense. If such additional equipment or revised design
' is approved by Landlord and if Landlord provides such additional equipment or revised design, Tenant
~agrees to pay Landlord, on demand, the cost for providing such additional equipment or revised design.

Section 12.3. Fire Protection Sgg"nklcr Sgszcm

Landlord shall provnde install, repair 'and maintain, or cause to be provided, installed, repaxred
.and maintained, a fire protection sprinkler system in the Premises, which system shall remain the property
cof Landlord Tenant shall pay Landlord, as Addmonal Rental, for providing such fire protection
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_sprinkler sysrcm, an annual amount determined by multiplying the Sprinkler Contribution Rate by
Tcnam s Floor Area, said annual sum to be payable in twelve (12) equal monthly installments, in advance
‘on the first day of each calendar month. Any modifications or additions to the existing sprinkler system,
whether required as a result of the improvements to be made to the Premises pursuant to Section.7.) or

. requested by Tenant after commencement of the Term, shall be made by Landlord at Tenant’s cost and
lexpense (after agreement berween Landlord and Tenant on a price for such work) or, at Landlord’s

election, shall be made by Tenant (at its cost and cxpcnsc). prov1ded Tenam utilizes a llccnscd contractor
approved by Landlord for such purpose.

Section 12.4. Discontinuances and [ntérmptions of Utility Services.

Landlord reserves the right to cut off and discontimue, upon notice to Tenant, furnishing ‘any

heating, ventilation, air-conditioning or other utility services furnished by Landlord at any time when
Tenant has failed to pay when due any amount (whether as Rental or otherwise) due under this Lease.
Lmdlord shall not be liable for ary damages resulting from or arising out of any such discontinuance and
thc same shall nor constinrte a termination of this Lease or an eviction of Tenant. - Landlord shall not be
liable to Tenant in damages or otherwise (i) if any utility shall become unavailable from any public utility
company, public authority or any other person or entity (including Landlord) supplying or distributing
such utiliry, or (ii) for any interruption in any utility service (including, without limitation, any heating,

-ventilation, air-conditioning or sprinkler) caused by the making of any necessary repairs or improvements

or by any cause beyond Landlord’s reasonable comrol and the same shall not consmute a termination
of this Lease or an eviction of Tenant,
ARTICLE XIII
INDE AND INS NCE

 Section 13.1. Indempities. -

i To the extent pcrrmm:d by law, Tenant shall and does heredy mdemmfy Landlord and agrees to
savc it harmless and, at Landlord’s option, defend it from and against any and all claims, actions,
damagu liabilittes and expenses (including attorneys’ and other professional fees) judgments, settlement
paymens, and fines paid, incurred or suffered by Landlord in connection with loss of life, persona! injury
and/or damage to property or the environment suffered by third parties arising from or out of the
occupancy or use by Tenant of the Premises or any part thereof or any other part of the Shopping Center,
occasioned wholly or in part by any act or omission of Tenant, its officers, agents, contractors,
cmploytm or invitees, or arising, directly or indirectly, wholly or in part, from any conduct, “activity,
act omission, or operation involving the use, handling, generation, treatment, storage, disposal, other
managcmcm or Release of any Hazardous Substance in, from or to the Premises, whether, or not Tenant
may have acted negligently with respect to such Hazardous Substance. Tenant’s obhgatlons pursuant to

thxs Section shall survive any termination of this Lease with respect to any act, emission or occurrence

which took place prior to such termination.

"To the extent pcrxmm:d by law, Landlord shall and docs hereby indemnify Tenant and agrees to -
save it harmless from and against any and all claims, actions, damages, liabilities and expenses (including -

anorncys and other professional fees) in connection with loss of life, personal injury and/or damage to
property suffered by third parties arising from or out of the use of any. portion of the Common Areas by
Landlord occasioned wholly or in pant by any act or omission of Landlord, its officers, agents,
contractors or employees.

-25-
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‘Section 13.2. Landlord Not Responsible for Acts of Others.

Landlord shall not be responsible or liable to Tenant, or to thosc claiming by, through or under
Tenant, for any loss or damage which may be occasioned by or through the acts or omissions of persons
occupying space adjoining the Premises or any part of the premises adjacent to or connecting with the
Premises or any other part of the Shopping Center, or otherwise, or for any loss or damage resulting to
Tcn.am or those claiming by, through or under Tenant, or its or their property, from the breaking,
bummg, stoppage or leaking of electrical cable and wires, Or water, gas, Sewer or steam pipes. To the -
ma:umum extent permitted by Jaw, Tenant agrees to use and occupy the Premises, and to use such other

. portions of the Shopping Center as Tenant is herein given the right to use, at Tenant’ s own risk. -

Section 13.3. Tenant's Insurance.

Ar all times on and after delivery of the Pr:rmscs to Tenant, Tenant will mrry and, mamtam ar
lt.s expense, a non-deductible: :

(a) commercial general liability insurance policy, including (but not limited to)
insurance against assumed or contractual liability under this Lease, with respect
to liability arising out of the ownership, use, occupancy or maintenance of the
Premises and all areas appurtenant thereto, to afford protection with respect to
personal injury, death or property damage of not less than Two Million Dollars
'($2,000,000) per occurrence combined -single limit/Four Million Dollars

-($4,000,000) general aggrcgalc (hut not less than $2,000,000 per loc:mon
aggregate); and

) all-risks property and casualty insurance policy, including theft coverage, written -
at replacement cost value and with replacement cost endorsement, covering all
of Tenant’s personal property in the Premises (including, without iimitation,
inventory, trade fixtures, floor coverings, furniture and other property removable
by Tenant under the provisions of this Lease) and all leasehold improvements
installed in the Premises by or on behalf of Tenant; and

() comprehensive boiler a.nd machinery eqmpmem policy, including electrical
. apparatus, if applicable; and

(d) if and to the extent reqmredby law, worker’s compensation insurance i)oli'cy, or
: similar insurance in form and amounts required by law.

~ Section 13.4. Tenant’s antractbr'g Insurancc.

Tenant shall require any contractor of Tenam performmg work on the Prcxms&s to carry and
‘maintain, at no expense to Landlord a non-deducuble

(a)  commercial general liability insurance policy, including (but not limited to)
contractor’s liability coverage, contractual liability coverage, completed
operations coverage, broad.form property damage endorsement and contractor’s

* protective liability coverage; to afford protection, with respect to personal injury,
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death or property damage of not less than Three Million Dollars (83,000 000)
per occurrence combined single limitFive Million Dollars ($5,000,000) general
aggregate (but not less than $3,000,000 per location aggregate);

(b)  comprehensive automobile liability insurance policy with limits for each
~ occurrence of not less than One Million Dollars ($1,000,000) with respect to

personal injury or death and Five Hundred Thousand -Dollars (5500 000) wuh
respect to property damage; and '

©) worker’s compensation insurance policy or similar insurance in form and .
amounts required by law. :

Section 13.5. Policy Requirements.

The company or companies- writing any insurance which Tenant is required to carry and maintain
or cause to be carried or maintained pursuant to Sections 13.3 and 13.4, as well as the form of such
insurance, shall at ali times be subject to Landlord's approval and any such company or companies shall
be licensed to do business in the State in which the Shopping Center is located. Commercial general

_ habxlxty and all-risks property and casuaity insurance policies evidencing such insurance shall, with

Tespect to commercial general liability policies, name Landiord and/or its designee(s) as additional insured -
and, with respect 1o all-risks property and casualty insurance policies, name Landlord and/or its
dcsxgncc(s) as loss payee, shall be primary and non-contributory, and shall also contain a provision by
which the insurer agrees that such policy shall not be cancelled, materially changed or not renewed
without at least thirty (30) days’ advance notice to Landlord, c/o The Rouse Company, 10275 Little .
Pannem Parkway, Columbia, Maryland 21044, Artention: Risk Manager, by centified mail, return receipt

i rcqumed or 10 such other party or address as may be designated by Landlord or its designee. FEach such

policy, or a certificate thereof, shall be deposited with Landlord by Tenant promptly upon commencement
of Tenant's obligation to procure the same. If Tenant shall fail to perform any of its obligations under
Sections 13.3, 13.4 or 13.5, Landlord may perform the same and the cost of same shall be deemed -
‘Additional Rental and shall be payable upon Landlord’s demand. :

Section 13.6. Increase in Iw' Premiums.

. Tenant will not do or suffer to be done, or keep or suffer to be kcpt anything in, upon or -about-
the Premises which will violate Landlord's policies of hazard or liability insurance or which will prevent
Landlord from procuring such policies in companies acceptable to Landlord. If anything done, ‘omitted
to be done or suffered by Tenant to be kept in, upon or about the Premises shall cause the rate of fire
or other insurance on the Premises or on other property of Landiord or of others within the Shopping
Center to be increased beyond the minimum rate from time to time applicable to the Premises or to any
such property for the use or uses made thereof, Tenant will pay, as Addmonal Renual, the amoum of any
such increase upon Landlord’s dcmand

Section 13.7. Waiver of Right of Recovery.

- Except as provided in Section 8.6, neither Landlord nor Tenant shall be liable to the other or to
any insurance company (by way of subrogation or otherwise) insuring the other party for any loss or
damage to any building, structure or other tangible: property, or any resulting loss of income, or losses
under worker’s compensation laws and benefits, even though such loss or damagc might have been
occasioned by the negligence of such party, its agents or employees. The provisions of this Section 13.7
shall not limit the indenmification for liability to third parties pursuant to Section 13.1.

-~
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Secnon 13 8 I @g to Pay gmmmomtc Share of lm QM

[ Tcnant will pay Landlord, as Addltxonal Rental, a propomonaze share of Landlord’s cost of -
maintaining all nsurance with respect to Landlord's Building (other than the Common Areas) including,

‘without limitation, all-risks property and casualty insurance and rent insurance. Such insurance may be v

- camed at the. dxscreuon of Landlord in such amounts and companies as Landlord shall dctcrmme

- Tenant’s pmpomom:.e share of such costs shall be compmcd by multiplying Landlord’s insurance
costs by a fraction, the numerator of which shall be Tenant's Floor Area and the denominator of which
shall be Landiord’s Floor Area. Such proportionate share shall be paid by Tenant in monthly installments
in such amounts as are cstimated and billed by Landlord during each twelve (12) month period
commencing and ending on dates designated by Landlord, each installment being due on the first day of

“jeach m}cndar month. At any time during. any such twelve (12) month period, Landlord may reestirnate

Tenant’s propomonaXe share of Landlord’s insurance costs and thereafter adjust Tenamt's monthly
instaliments payable during such twelve (12) month period to reflect more accurately Tenant’s
lpropomonatc share of such costs. Within one hundred twenty (120) days (or such additional time
thereafter as is reasonable under the mwmstanm) after the. end of each such twelve (12) month period,
Landlord shall défiver to. Tenant a statement of such insurance costs for such twelve (12) month period
and the installments paid or payable shall be adjusted between Laodlord and Tenant, and Tenant shall pay
Landlord or Landlord-shall credit to Tenant's account (or, if such adjustment is at the end of the Term

A Iandlordslnl]payTenam) asthcmsemaybc within fifteen (15) days of receipt of such statement, such

amounts as may be. ncccssary to effect such ad_)usrmcm Upon reasonable notice, Landlord shall make
available for Tenant’s inspection at Landlord’s office, . during normal business hours, Landlord’s records.
relating to such | insurance costs for such preceding twclvc (12) month period. Failure of Landlord to

~ provide the: statcmcm callcd for hcreunder w1thm the nmc prcscn’bed shall not relieve Tcnam of its

obhganons hcrcundcr
. ARTICLE XIV
DAMAGE AND DESTRUCTION

Scctioh 14. 1 l__.alﬁ d_'§' Obligalion to_Repair and Reconstruct.

If the Premises shall be damaged by fire, the elements, accident or other casualty (any of such

- causes being referred to herein as a "Casualty”), but the Premises shall not be thereby rendered wholly

or partially untenantable, Landord shall promptly cause such damage to be repaired and there shall be

" no abatement of Rental. If, as the result of Casualty, the Premises shall be rendered wholly or partially

untenantable, then, subject 1o the provisions of Section 14.2, Landlord shall cause such damage to be
repaired and all Rental (other than any Additional Rental due Landlord by reason of Tenant's failure to
perform any of its obligations hereunder) shall be abated proportionately as to the portion of the Premises.
rendercd unzenantable during the period of such untenantability, and, in addition, during such period of-
I.xmmamablhty, the Breakpoint shall also be proportionately reduced by an amount equal to the amount
obtained by multiplying the Breakpoint by a fraction, the numerator of which shall be the length of time
the Premises are closed and the denominator of which shall be the length of the Rental Year(s) in
question.. All'such repairs shall be made at the expense of Landlord; provided, however, that Landlord
shall not be lizble for interruption to Tenant’s business or for damage to or replacement or repair of

. Tenant’s personal property (including, without limitation, inventory, trade fixtures, floor coverings,

furniture and other propcny removabie by Tenant undcr the provisions of this Lmsc) or to any leasehold
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xmprovancm.s msrallcd in the Premises by or on behalf of Tenant, all of which damage, rcp}accmem or

» repmr shall be undcrtak:n and completed by Tenant prompily.

Secnon 14.2. @dlogd s Qgtlon to Terminate L ease.

If the Premises arc (a) rendered wholly' ummamablc or (b) damaged as a result of any cause
which is not covered by Land]ord s insurance or (c) damaged or destroyed i in whole or in part during the
last three (3) years of the Term, or if Landlord’s Building is damaged to the extent of fifty percent (50%) .
or more of Landlord’s Floor Area, then, in any of such-cvents, Landlord may elect to terminate this
Lease by giving to Tenant notice of such election withinninety (90) days after the ‘occurrence of such
event. If such notice is given, the rights and obligations:of the parties shall cease as of the date of such

‘ noncc .and Rental (othcr than any Additional Rental due Landlord’ by reason of Tenant’s failure to

pcrforrn any of its obligations hcreundcr) shall be adjusted as of the date of such temunanon

Sccuon 14 3. Dﬂolmgn of l..and]ord’g B mg

If La.ndlord s Buxldmg shall be so substanually damaged that it is re_asonably nectssary in-
Landlord’s sole judgment, 1o demolish same for the purpose of reconstruction, Landlord may demolish
the same, in which event the Rental shall be abated to the-same extent as if thc Premises were rendered
umcnamable by a Casualty . :

Secuon 14.4. Lm_aagﬂim

If Land.lord does not elect to terminate this Lease pursuam to Section 14.2, La.ndlord shall

) subject to the pnor rights of any Mortgagee, disburse and apply any insurance _proceeds received by
‘Landlord to the restoration and rebuilding of Landlord’s Buﬂdmg in accordance with Section 14.1 hereof:

All insurance proceeds payable with respect to the Premises (excluding proceeds’ payablc to Tenant

) pursuant to Section 13. 3) shall belong to and shall be payable to Landlord.

AR'I’ICLE XV
CONDEMNATION

Sccnon 15.1. Effect of Taking.

If the wholc or any part of the Premises shall be taken under the power of eminent domain, this

. L&scshaﬂtennmatcastomepartsotakcnonmedatcTenamxsrcqulredtoylcldposswsmnthcreufto ,

the cond&mmng authority. Eandlord shall make, or cause to be made, such repairs and alterations as may -
be necessary in order to restore the part not raken to useful condition and all Rental (other than any

Additional Rental due Landlord by reason of Tenant's failure to perform any of its obligations hereunder)

shall be reduced in the same proportion as the portion of the floor area of the Prernises so taken bws
to Tenant’s Floor Area.. If the aforementioned taking renders the remainder of the Premises unsuitable
for the Permitted Use, either party may terminate this Lease as of the date when Tenant is ‘required to

A ylcld possession by giving notice to that effect within thirty (30) days after such date. If twenty percent

(20%) or more of Landlord's Floor Area is taken as aforesaid, or if parking spaces in the Shopping
Cemer are so taken thereby reducing the number of parking spaces to less than the number required by
Iaw and Landlord does not deem it reasonably. feasible to replace such parking spaces with other parking
spaczs on the portion of the Shopping Center not taken, then Land]ord may clect to tcrmmalc this Lease
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as of the date on which possession thereof is required to be yielded to the condcmmng authomy by
giving notice of such election within ninety (90) days after such date. If any notice of termination is
ngen pursuam to this Section, this Lease and the rights and obligations of the parties hereunder shal
cease as of the date of such notice and Rental (other than any Additional Rental due Landlord by reason

of Tenant’s faﬂure to performn any of its obhgauom hereunder) shall be adjusted as of the date of such‘ -

' temunauon

: Scction' 15.2. Condemnation Awgds
All compensation awarded for any takmg of the Premises, Landlord‘s Bmldmg, the Shoppmg

‘Center Area, or any interest in any of the same, shall belong to and be the property of Landlord, Tenant

hcrcby assigning to Landlord all rights with respect thereto; provided, however, nothing contained herein
shall prevent Tenant from applying for reimbursement from the condemning authority (if permitted by -
Iaw) for moving expenses, or the expense of removal of Tenant's trade fixtures, or loss of Tenant’s
busmcss good will, but only if such action shall not reduce the amount of the award or other
compcnsanon otherwise recoverable from the condenming authonty by I.and]ord or thc owner of the fec

’sunplc estate in the Shoppmg Center Area.

ARTICLE XV1 S (
SIG S SUBLE ‘ ' A
Section 16.1. Landlord's Consent Required.
(a) Exccpt as provxdcd in Secnon 17, 4 with respect to assignment of this Lease followmg

| Tcnarnsbaxﬂmxptcy,meﬂlnotasswﬂuchasc in whole or in part, nor sublet all or any part of

the Premises, nor license concessions or lease departments therein, nor pledge or encumber by mortgage -
or other instruments its interest in this Lease (each individually and collectively referred to in this Section
as ‘a "rransfer”) without first obtaining the consent of Landlord, which consent Landlord may withhold -

~ in its sole and absolute discretion. This prohibition’ includes, without limitation, any subletting or

assignment which would otherwise occur by operation of law, merger, consohdanon reorganization,
transfer or other change of Tenant’s corporate, parmership or proprietary structure. Any transfer to-or
by a receiver or trustee in any federal or state bankyuptcy, insolvency, or similar proceeding shall be
subject to, and in accordance with, the provisions of Section 17.4. Consent by Landlord to any transfer -
shall not constitute a waiver of the requirement for such consent to any subsequent | transfcr

(b) Subject to the provisions of Section 17.4 rcspectmg asmgnmem of this Leasé following:
Tenantsbanlq'up(cyandassmnpnonofdnslmscbchnam or its trustee, it is expressly understood and
agrced that Landlord may, in its sole and absolute discretion, withhold its consent to any transfer of this

LmseorofalloranypartofthePrcmmcs The parties recognize that this Lease and the Premises are -

unique, and that this Lease and the Premises derive value from the remainder of Landlord’s Building and
Lhc Shopping Center.Area as a whole, and that the nature and character of the operations within and
managcmcm of the Premises are important to the success of Landlord’s Building and the Shopping Center
Area. Accordingly, and without limiting the generality of the foregoing, Landlord may condmon its
consent to any transfer upon satisfaction of all or any of the following conditions:

(i)  the pet assets of the asignee. licenses, sublessee or other transferee or'pcrinitlec :
(collectively "mransferee”) immediately prior to the transfer shall not be less than -
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(ii)

(iif)

_ v
W)

(vi)

| (vii)

(viii)

(ix)

the greater of the net assets of Tenant immediately pnor to the transfer or Lhe net

assets of Tenant at the time:0f the signing of this Lease; -

hxch Tenant has conducted: thcretofore

such transfer shall not adversely affect the quahty and typc of busxmss opcranon '

. such transferec shall possws quahﬁcanons for the Tcnam business substannatly ’
equivalent to those of Tenant and shall have demonstrated recognized experience _
- in successfully operating such a business, including; without limitation,

experience in successfully . opcraung a smlar quahty busmess in fi rst-class

‘shopping centers;

such transferee shall continue to opcrate the busmcss conducxed in thc Prcrmses "

under the same Tenant Trade Name, in the same manner as Tcnam and pursuant
to all of the provxsxons of this Lcasc

- such transferee shall assume in wntmg, in a form acccptablc to I.andlord all of
~ Tenant’s obligations hereunder and Tenant shall prowdc landlord with a copy -

of such assmlpuon/transfcr documem

Tenant shall pay to Landlord 2 n'amfer fee of Ons Tbousand Dollas (Sl 000. 00)
prior to the effective date of the transfer in order to reimburse Landlord for all

of its internal costs and cxpcnscs incurred with respect to the transfer, including,
without limitation, costs’ mcurrad in connecnon -with the revu:w ‘of financial

.* materials, meetings with rcprcscmanvs of transferor. and/or transferee and
_ preparation, review, approval and execution of the required transfer

documentation, and, in addijon, Tepant shall relmbursc Landlord for any out-of-

- .pocket costs and expenses mcuned with respect to such transfer; ’

as of the effective date of the tnmsfer and continuing throughout the rcmamder

of the Term, the Amual Basic Rental shall be the | greater of (A) the Annual-
Basic Rental set forth in Section 1.1.G. hereof, or (B) the sum' of all Annual
Basic Rental and all Annual Percentage Remtal payable by Tcnam dunng the
twelve calendar months precedmg the transfer;

Tenant to which the Prcmms wcrc mmally lcased shall continue to remain liable -

under this Lease for the performance of all terms, mcludmg, but not lmuted to,

- payment of Rental due under th1s 1 ease;

* Tenant's gudranmr if any, shall continue to remain liable under the terms of the

Guaranty of this Lease and, if Landlord deems it necessary, such guarantor shail
execute such documents ncussary to insure Lhe continuation of its guaranty;

Land]ord shall receive upon execution of its - consent the full unamomzed amount :

of any construction or other allowances given to the ongxnal Tenant under this
Lease, any due but unpaid Rental, and an amount equal to fifteen percent (15%)
of any and all consideration paid or agreed to be paid, directly or indirectly, to
Tenant for such transfer or for the sale of Tenant’ s business in connccuon with
which any such l:ransfcr 1s made; and '

N ~—
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. {xi)  cach of Landlord’s Moriga'gces shall have consented in writing to such transfer.

Section 16.2. Transfer of Co;m‘mcsmrg f

If Te:nam s a corporation (other than a corponmon the outstanding voting smck of wtuch is hsted

‘on a "national securities exchange,” as defined in the Securities Exchange Act of 1934) and if at any. time

after execution of this Lease any part-or all ‘of the corporate shares shall be transferred by sale,
.assignment, bequest, inherjtance, operation of law or other disposition (including, but not limited to, such
‘a transfer 10 or by a receiver or trustee in federal or state bankruptcy, insolvency, or other proceedings)
is0 as to result in a change- in the present control. of said corporation by the person(s) now ownirig a
imajority of said corporate shares, Tenant shall give Landlord notice of such event within fifteen. {(15) days
of the date of such transfer. If any such transfer is made (and regardless of whether Tenant has’ given
‘notice of same), Landlord may elect 1o terminate. this Lease at any time thereafter by giving Tenant notice
‘'of such election, in which event this Lease and the _rights and. obhganons of the parties hereunder shall
cease as of a date set forth in such notice which date shall not be less than sixty (60) days after the date
of such-notice. In the event of any such termination, all Rental (other than any Additional Rental due
Landlord by reason of Tepant’s failure o perform any of its.obligations hcreundcr) shall be adjusted as

_of the date of such tcmnnauon

- Section 16.3.. Transfer of E:_amg hm ]ntergxs

. I Tenant is a gcncral or limited partnershjp and if at any time aftcr execution of this L&sc any
part or all of the interests in the capltal or profits of such partnership or any voting or other interests
thcrcm shall be transferred by sale, assignment, bequst, inheritance, operation of law or other disposition ‘
(mcludmg bur not limited to, such a transfer o or by a receiver or.trustee in federal or state bankruptcy
mso]vency or other proceedings, and .also including; but not limited to, .any ‘adjustment in such’

partership interests) so as to result in a dmngc in the present control of said parmership by the person-

or persons now having control of same, Tenant shall give Landlord notice of such event within fifteen = '

(15) days of the date of such transfer. If any such u'ansfer is made (and regardless of whether. Tenant -

has given notice of same), Landlord may elect to terminate this Lease at any time thereafter by giving

Tenant notice of such election, in which event this Lease and the rights and obligations of the parties

hercunder shall cease as of a date set forth in such notice which date shall be not less than sixty (60) days

after the date of such notice. In the event of any such termination, all Rental (other than any Addmonal .
Rc:xnal due Landlord by reason of Tenant's failure to perform any of its obhganons nereundcr) shall be

adjusted as of the daxc of such tcmnmnon

Secnon 16.4. c_c_cg@g; of Rgt from Transfcre
The acceptance by Landlord of mc payment of Rental followmg any assignment or other transfcr

: prohlbued by this Article shall not be deemed to be a consent by Landlord to any such assignment or .

other transfer nor shall the same be deancd to be a waiver of any right or rcmcdy of Landlord hcreundcr
Section 16.5. Additio visions Rcs ransfers. .

Without limiting Landlord’s right to withhold its consent to any transfer by Tenant, and regardless
of whether Landiord shaﬂ have consented to any such transfer, neither Tenart por any other person

' -
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havmg an imerest in the possession, use or occupancy of the Premises or amy part thereof shall enter into
any lease, sublease, license, concession, assignment or other transfer or agreement for possession, use
or occypancy of all or any portion of the Premises which provides for rental or other payment for such
use, occupancy ‘or. utilization based, in whole or in pant, on the net income or profits derived by any
person or entity from the space so lwsed used or occupied, and any such purported lease, sublease,
license, concession, assignment or ‘other transfer or agreement shall be absolutely void and meffecuve

‘as a conveyance of any right or interest in the possession, use or occupancy of all or any part of the
_ Premises. - There shall be no deduction from the rental payable under any sublease or other transfer nor

from the amount thereof passed on to any person or entity, for any expcns&s or costs rclated in any way

to the subleasmg or transfer of such space.

If Tcnam ‘shall make or suffer any such transfer without first. obtammg any consent of Landlord
required by Section 16:1, any and all amounts received as a result of such transfer shall be the property

of Landlord to' the extent the same (determined on a square foot basis) is greater than the Annual Basic . -

Rental (on a square foot basis) payable under this Lease, it being the parties® intent that any profit
rsulung from such transfer shall belong to Landlord, but the same shall not be deemed to be a consent
by Landiord to any such transfer or a waiver of any right or remedy of Landlord hereunder.

ARTICLE XVII
DEFAULT

- . -Section 17.1. "Event of Dcfgult' Defmed.

Any one or more of the followmg cvents shall constitute an "Event of Default

(a) The sale of Tenant's interest in the Prcmxss under anachmcm :xecunon or .
" similar legal process, or if Tenant is adjudicated as bankrupt or insolvent under
any state bankruptcy or insolvency law or an order for relief is-entered against
Tenant under the Federal Bankruptcy Code and such adjudication or ordcr is not
vacated within ten (10) days.

(b) Thc commencement of a case under any chapter of thc Fedcral Bankruptcy Code
by or against Tenant or any guarantor of Tenant's obligations hereunder, or the
filing of a voluntary or invohmtary petition proposing the adjudication. of Tenant
or any such guarantor as bankrupt or insolvent, or the reorganization of Tenant
or any such guarantor, or an arrangement by Tenant or any such guarantor with
its creditors, unless the petition is filed or case commenced by a party other than
Tenant or any such guarantor and is withdrawn or dismissed within thirty (30)
days after the date of its filing.

" (c) The admission in wntmg by Tcnam or any such guarantor-of its inability to pay
' its debts when due

(dy The appointment of'a receiver or trustee for the business or property of Tenant

or any such guarantor, uniess such appomtmcm shall be vacated within ten (10)
days of its entry.
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(3), |

(h)

Q.

“The making by Tenant or any such guarantor of an assignment for the beneﬁt of

its creditors, or if in any other mammer Tenant’s interest in !Ius Lease shall pass
(4] a.nothcr by opcrauon of law ‘

The failure of Tenant to pay- any Rental or other sum of money wnhm seven (7)'
days after the same 1s due hercunder

‘Default by Tenant in the performance or obscrvance of any. covenant or

agreement of this Lease (other than a default involving the payment of money),
which default is not cured within ten (10) days after the giving of notice thereof _

. by Landlord, unless such default is of such narure that it cannot be cured within

such ten (10) day period, in which case no Event of Default shall occur so long
as Tenant shall commence the curing of the default within such ten (10) day
period and shall thereafter diligently prosccute the curing of same; provided,
however, if Tenant shall default in the performance of any such covenant or -
agreement of this Lease two (2) or more'times in any rwelve (12) month period,

‘then notwithstanding that each of such'defaults shall have been cured by Tenant,

any further similar default shall be deemed an Event 'of Default wnhou: the
ability for cure. ‘ :

The vacation or abandonmcm of the Premises by Tcnam at ‘any time followmg

delivery of possession of the Premises to Tenant.

The occurrence of any other event dcscnbcd as constmmng an "Evcnt of
Default” clscwhcrc in this Lease. :

Secuon 17 2. Remedjes.

- Upon the occurrence of an Event of Default, Landlord, wnthou( ‘notice te Tcnam in any instance
(except where cxprmsly provided for below or by applicable law) may do any one or more of the

followmg

(a)

: With or withowt Judlcnal process, enter the Prcrmscs and take possession of any

and all goods, inventory, equipment, fixtures and all other personal property of
Tenant, which is or may be put into the Premises during the Term, whether
exempt or not from sale under execution or attachment (it being agreed that said

" . property shall at all times be bound with 2 lien in favor of Landlord and shall

be chargeable for all Rental and for the fulfiliment of the other covenants and
agreements herein contained), and Landlord may sell all or any part thereof at
public or private sale. Tenant agrees that five (5) ~days prior notice of any public

© or private sale shall constitute reasonable notice. The proceeds of any such sale

shall be applied, first, to the payment of all costs and expenses of conductmg the
sale or caring for or storing said property (including reasonable attorneys’ fees);
second, toward the payment of any indebtedness, including (without [imitation)
indebtedness for Rental, which may be or may become due from Temant to
Landlord; and third, to pay Tenant, on demand, any surplus remaining after all
indebtedness of Tenant to Landlord has been fully pzud
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() Perform, on behalf and at the expense of Tenant, any obligation of Tenant under
this Lease which Tenant has failed to pcrform and of which Landlord shall have
given Tenant notice, the cost of which performance by Landlord, together with
interest thereon at the Default Rate from the date of such expenditure, shall be
deemed Additional Rental and shall be payable by Tenart to Landiord’ upon
demand. Notwlthszandmg the provisions of this clause (b) and regardiess of
whether an Event of Default shall have occurred, Landlord may exercise the
remedy described in this clause (b) without any notice to Tenant if Landlord, 'in
its good faith judgment, bcllevs it would be materially injured by failure to take
rapid action or if the lmperfonncd obligation of Tenam constitutes an emergency;

(c) Elect to terminate this Lease and the tenancy created hcreby by g:vmg notice of
such election to Tenant, and reenter the Premises, without the necessity of legal
proceedings, and remove Tenant and all other persons and property from the
Premises, and may store such property in a public warehouse or elsewhere at the
cost of and for the account of Tenant without resort to legal process and without -
Landlord being deemed guilty of trespass or beconnng liable for any loss or
damage occasioned thcreby, or

{d) Exercise any other legal or equitable right or remedy which it may h.ave

Any costs and expenses incurred by I.z.ndlord (mcludmg thbout limitation, rmonable anomcys

- fees) in enforcing any of its rights or remedies under this Lease shall be dwned to be Additional Rental
-and sha]l be repaid to Landlord by Tenant upon demand. ‘ _ ,

Secuon 17.3. Damages.

If this Lease is terminated by Landlord pu:suam to Section 17.2., Tenant nevertheless shall
remain liable for (a) any Rental and damages which may be due ot sustamed prior to such termination,
all reasonable costs, fees and expenses including, but not limited to, reasonable attorneys’ fees, costs and
expenses incurred by Landlord in pursuit of its remedies hereunder, or in renting the Premises to others
from time 1o time (all such Rental, damages, costs, fees and expenses being referred to herein as
"Termination Damages”), and (b) additional damags (the "Liquidated Damages"), which, at the election
of Landlord, shal} be either:

$)) an amount equal to the Rental which, but for termination of this Lease, would
have become due during the remainder of the Term, less the amount of Rental,
if any, which Landlord shall receive during such period from others to whom the
Premises may be rented (other than any Additional Rental received by Landlord
as a result of any failure of such other person to perform any of its obligations
to Landlord), in which case such Liquidated Damages shall be computed and
payable in monthly installments, in advance, on the first day of each calendar -
month following termination of the Lease and continuing until the date on which
the Term would have expired but for such termination, and any suit or action
brought to coliect any such Liquidated Damages for any month shall not in any
manner prejudice the right of Landlord to collect any Liquidated Damages for
any subsequent month by a similar proceeding; or
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(ii) an amount equal to the present worth (as of the date of such tcmunanon) of
C Rental which, but for termination of this Lease, would have become due during
the remainder of the Tcrm less the fair remtal value of the Premises, as
determined by an independem real estate appraiser named by Landlord, in which
case such Liquidated Damages shall be payable to Landlord in one lump sum on -
demand and shall bear interest at the Default Rate until paid. For purposes of
this clause (ii); " present worth” shall be computed by discounting such amount
~ to present worth at 2 discount.rate equal to one percentage point above the
discount rate then in effect at the Fedcral Reserve Bank naarest to the locanon -
of the Shopping Center.

If such termination shall take placc after the expiration of two or more RcmaI‘Ycars, then, for
purposes of computing the Liquidated Damages, .the Annual Percentage Rental payable with respect to -
each Rental Year following termination (including the Rental Year in which such termination shall take

' place) shall be conclusively presumed to be equal to the average Annual Percentage Rental payable with

respect to each complete Rental Year preceding termination. If such termination shall take place before
the expiration of two Rental Years, then, for purposes of computing the Liquidated Damages, the Annual

, Perccmage Rental payable with respect to each Rental Year following termination {including the Rental
- Year in which such termination shall take place) shall be conclusively prwumcd to be equal to twelve (12)

times the average monthly payment . of Aninual Percentage Rental due prior to such termination, or if no
Annual Percemagc Remtal shall have been payable during such pericd, then the Annual Pcrccmagc Rental
for each year of the unexpired Term shall be conclusively presumed to be a sum equal to twenty-five
percent (25%) of the Annual Basic Rental due and. payable during such unexpired. Term. Termination
Damages shall be due and payable immediately upon demand by Landlord following any termination of
this Lease pursuant to Secnon 17.2, quuxdazed Damages shall be due and payable at the umes set forth
herein.

~ If this Lease is terminated pursuant to Section 17 2, Landlord may relet the Premises or any part
thereof, alone or together with other premises, for such term or terms (which may be greater or less than -
the period which otherwise would have constituted the balance of the Term) and on such terms and
condmons (which may include concessions or free rent and alterations of the Premises) as Landlord, in
its sole discretion, may determine, but Landlord shall not be liable for, nor shall Tenant’s obligations -
hereunder be diminished by reason of, any failure by Landlord to relet the Premises or any failure by
Landlord to collect any rént due upon such relcmng

Nothing contained in this Lease shall limit or prejudice the right of I.and]ord to prove for and
obtain, in proceedings for the termination of this Lease by reason of bankruptcy or insolvency, an amount
equal to the maximum allowed by any stanste or rule of law in effect at the time when, and governing.
the proceedings in which, the damages are to be proved, whether or not the amount be greater, equal to,
or Jess than the amount of the loss or damages referred to above. The failure or refusal of Landlord to
relet the Premises or any part or parts thereof shall not release or affect Tenant's liability for damages.

Section 17.4. Remedies in Event of Bankruptcy or Other Proceeding.

(a) Anythmg comamed herein to the comrary notwithstanding, if terrmnauon of this
Lcase shall be stayed by order of any court having jurisdiction over any proceeding described in
paragmph (b) of Section 17.1., or by federal or state statute, then, following the expiration of any such



W N e

WV oW N -

-

PR V.

stay, or if Tenant or Tenant as debtor-in-possession or the trustee appointed in any such proceeding (being
collectively referred to as "Tenant” only for the purposes of this Section 17.4.) shall fail to assume
Tenant’s obligations under this Lease within the period prescribed therefor by law or within fifieen (15)
days after entry of the order for relief or as may- be allowed by the court, or if Tenant shall fail to
provide adequate protection of Landlord’s right, title and interest in and to the Premises or adequate
assurance of the complete and continuous future performance of Tenant’s obligations under this Lease,
‘Landlord, to the extent permirted by law or by leave of the court having jurisdiction over such
pproceeding, shall have the right, at its election, to terminate this Lease on fifteen (15) days' notice to "
‘Tenant and upon the expiration of said fifteen (15) day period this Lease shall cease and expire as
laforesaid and Tenant shall immediately quit and surrender the Premises as aforesaid. Upon the
'termination of this Lease as provided above, Landlord, without notice, may re-enter and repossess the
'Premises using such force for that purpose as may be necessary without being liable to indictment,
'prosecution or damages therefor and may dispossess Tenant by summary proceedings or otherwise.

* (b). For the purposes of the preceding paragraph (a),.adequatc protection of Landlord’s
right, title and interest in and to the Premises, and adequate assurance of the complete and continuous

‘future performance of Tenant's obligations under this.Lease, shall include, without limitation, the
' following requirements:

(i)  that Tenant comply with all of its obligations under this Lmsc;:

(i)  that Tenant pay to Landlord, on the first day of each month occurring subsequent

‘ 1o the entry of such order, or the effective date of such stay, a sum cqual to the

amount by which the Premises diminished in value during the immediately

preceding monthly period, but, in no event, an amount which is less than the
aggregate Rental payable for such monthly period; -

(i)  that Tenant continue to use the Premises in the manmer originally required by this
Lease; : . o

(iv)  that Landlord be permitted 10 supervise the performance of Tenant's obligations
‘ under this Lease; : '

(vy  that Tenant pay to Landlord within fifteen (15).days after entry of such order or
the cffective date of such stay, as partial adequate protection against future
diminution in value of the Premises and adequate assurance of the complete and
continuous. future_performance of Tenant’s obligations under this Lease, an
additional security deposit in an amount acceptable to Landlord; o

(vi)  that Tenant has and will continue to have unencumbered assets after the payment
of all secured obligations and administrative expenses to assure Landlord that
sufficient funds will be available to fulfill the obligations of Tenant under this

. > _ o

- (vii)  that if Tenant assumes this Lease and proposes to assign the same {pursuant to

Title 11 U.S.C. § 365, or as the same may be amended) to any person who shali
have made a bona fide offer to accept an assignmeni of this Lease on terms
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acceptable 1o such court hawng competent Junsdlcuon over Tenant's estate, then
notice of such proposed assignment, setting forth (x) the name .and address of
such person, (y) all of the terms and conditions of such offer, and (z) the
adequate assurance to be provided Landlord to:assure such person’s future -
performance under this Lease, including, without lmuxauon the assurances
referred to in Title 11 U.S.C. § 365(b)(3), as it may be amended, shall ‘be given
to Landlord by Tenant no later than fifteen (15) days after recc1pt by Tenant of
such offer, but in any event no later than thirty (30) days prior to the date that
Tenant shall make application to such court for awthority and approval to enter
into such assignment and assumption, and Landiord shall thereupon have the
prior right and option, to be exercised by notice to Tenant given at any time-
prior to the effective date of such proposed assignment, to accept, or to cause

. Landlord’s designee to accept, an assignment of this Lease upon the same terms

and conditions and for the same consideration, if any, as the bona fide. offer
made by such person less any brokerage commissions which may- be payable out

" of the comxderanon to be pald by such person for the assignment of this Lease;
and .

that if Tenam assumes this L&sc and proposcs to assxgn t.hc same, and Landlord :
does not exercise its option pursuant to paragraph (vii) of this Secuon 17.4, -
Tenant hereby agrees that:

(A)  such assigoee shall have a pet worth- not less than thc net worth of Tenant

as of the Commencement Date, or such Tenant's obhganons under this
Lease shall be umondmonal]y guaranteed by a person having a net worth'
cqual to Tenant's net worth as of the Commcncemcm Date; -

. (B)  such assignee shall not use the Prcrmses cxccpt subjcct to all the -

restrictions contzined in this Leasc

(©  such assignee shall assume in writing all of the terms, covenants and
conditions of this Lease including, without limitation, all of such termis,
covenants and conditions respecting thé Permitted Use and payment of
Rental, and such assignee shall provide Landlord- with assurances
satisfactory to Landlord that it has the experience in operating stores
having the same or substantially similar uses as the Permitted Use, in
firstclass shopping centers, sufficient to enable it so to comply with the .
terms, covenanis and conditions of this Lease and successfully opcratc the .
Pmmxscs for the Permitted Use;

(D)  such assignee shall indemnify Landlord agéimt and pay to Landlord the
amount of, any payments which Landlord may be obhgated to makc to
any Mongagec by vmuc of such assignment;

(E)  such assignee shall.pay to Landlord an amount equal to the unamortized -
portion of any construction allowancc made to Tenant; and '
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- (F)  if such assignes makes any payment to Tenant, or for Tenant’s account,
A for the right to assume this Lease (inchuding, without limitation, any jump
sum payment, installment payment or payment in the nature of rent over
and above the Rental payable under this Lease), Tenant shal] pay over to,
Landlord one-half of any such paymem, less any amount paid to Landlord
pursuam to clause (E) above on account of any construction allowancc '

~ ARTICLE XVIII
iUBORDINATlON AND mQRNMENT

Secuon 18.1. Subordination.

Unless a Mongagec (as hereinafier defined) shall othcrwnsc elect as provxded in Sectxon 18.2,
Tenant's rights under this Leasc are and shall remain subject and subordmate to. the opcranon and effect
of . 4

(a). .- any lease of land only or-of land and .buil'dings‘in a sale-leaseback or lease-
- subleaseback transaction involving the Premises or Landlord’s interest therein,
or

® any morntgage, deed ofv,tmst or other secumy instrument constituting a -
lien upon the Prcmis:s or Landlord‘s interest thcrcin

whether the same shall be in existence at the datc hereof or created hereafter, any such lcasc mongage
ideed of trust.or other security instrument being referred to herein as-a "Mongagc and the party or
-parties having the benefit of the same, whether as lessor, morigagee, trustee'or noteholder, being referred
(10 herein as a "Mortgagee™. Tenant’s acknowledgment and agreement of subordination provided for in
'this Section are self-operative and no further instrument of subordination shall be required; however,

"+ Tenant shall execute such further assurances thereof as shall be Tequisite or as may be requested from

.time to time by Landlord or any Mongagcc

' Section 18.2. Mortgagee’s Upilateral Subordination..

Ifa Mohgagec shall so elect by notice to Tenant or by the rccordjhg of 2 unilateral deélaration -

+of subordination, this Lease and Tenant’s rights hereunder shall be superior and prior in right to the
'Mortgage of which such Mortgagee has the benefit, with the same force and effect as if this Lease had
' been executed, delivered and recorded prior to the execution, delivery and recording of such Mortgage,
- subject, nevertheless, to such conditions as may be set forth in any such notice or declaration.

Section 18.3. Attornment.

If any person shall succeed to all or part of Landlord’s interest in the Premises, whether by
. purchase, foreclosure, deed in lieu of foreclosure, power of sale, termination of lease or otherwise, and
if so requested or required by such successor in interest, Tenant shall attorn to such successor in interest
and shall execute such agreement in conﬁmxanon of such attornment as such successor in interest shall
" reasonably request. :
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ARTICLE XIX
" NOTICES

. Section 19.1. Sending of Notices.

: Any notice, request, demand, approva] or consent given or required to be gwen undcr this Laase
shall be in writing and shall be deemed to have been given as follows:

6} if intended for Landlord, on r.he third day following the day on which the same
: shall have been mailed by United States registered or cenified mail or express
mail, return receipt requested, with all postage charges prepaid, addressed to -
Landlord, Attention: - General. Counsel, c/o The Rouse Company Building,
Columbia, Maryland 21044, with a copy to l.andlord's management office in the
Shopping Center except that payment of Rental and sales reports shall be
delivered to Landlord s managcmem ofﬁoc in thc Shopping Center; and

(i) if intended for Tcnam, upon the qa:llcr to occur of the followmg:.‘

(a) the third day following the day on which the same shall have been mailed
by United States registered or certified mail or express mail, return .

reoupncqmsted wnha]lpostalchargwpmpald addressed to Tenant at
the Tcnam Notice Address or ‘ ,

()  actual receipt at Lhc Tcnam Notice Addms and in the event more than
one copy of such notice shall have been sent or delivered to Tenant, the
first actually received shall control for the: purposes of this clause (b).

Either party may, at any time, change its address for the abovc purposcs by sending a notice to

“the othcr party smmg the changc and setUng forth the new address..

Socnon 19 2. Notice to Mortgggcc

If any Mortgagec shall notify Tenant that it is thc hoIdcr of a Mortgage affcctmg the Premises,
no. notice, reguest or demand thereafter sent by Tenant to Landlord shall be effective unless and until a

. ‘copy of the same shall also be sent to such Mortgagec in the manmer prescribed in Section 19.1 and to
'such address as such Mortgages shall dmngnatc ,

" ARTICLE XX
:MISCEL : NEQUS'
Section 20.1. &di us Restriction,

Tenant agrees that Tenant (and if Tenant is a corporation or-partnership, its oﬁ'xccrs dlrectors,
stockholders, any affiliates or partners) shall not, directly or indirectly, operate, manage or have any
mzcrfst in‘any other store or business (unless in operation on the date of this Lease) which is similar to
or in competition with the Permitted Use on the commencement date of this Lease and for the Term of
this Lease within the Restriction Area. Without limiting any of Landlord's remedies under this Lease,
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'in the event Tcnant operates, manages or has any interest in a store or business v:olanng the provisions
of this Section, then, at Landlord’s option, Landlord may by notice to Tenant reguire Tenant to include
‘'the gross saies of such other store or business in the Gross Sales of the Premises for the purposes of
calculanng Annual Perccntage Rental under this Lease. -

Section 20.2. Estoppel Certificates.

At any time and from time to time, within ten (10) days after Landlord shall request the same,
“Tenant will execute, acknowledge and deliver to Landlord and to such Mortgagee or other party as may
.be designated by Landlord, a certificate in an acceptable form with respect to the matters required by such
.party and such other matters relating to this Lease or the status of performance of obligations of the
.parties hereunder as may be reasonably requested by Landlord. If Tenant fails to provide such certificate
‘within ten (10) days after request by Landlord, Tenant shall be deemed to have approved the contents of
any such centificate submitted to Tenant by Landlord and Landlord is hereby authorized to so certify.

- Section 20.3 ]mmc_nons and Access by Landlopd.

Tenant will permit Landlord, its agents, emp10yecs and contractors to enter all parts of the
‘Premises during Tenant’s business hours to inspect the same and to enforce or carry out any provision
.of this Lease, including, without limitation, any access necessary for the making of any repairs which are’
Landlord’s obligation hereunder; provided, however, that, in the event of an emergency, Landlord may
‘enter the Premises for such purposes at any time, upon such notice to Tcnam if any, as shall -be fcasiblc
undcr the circumstances.

Section 20.4. Memorandum of Lease. A

‘Neither this Leasc nor a short form or memorandum thereof shall be recorded in thc public
-records.

Section 20.5. mies Cumulative.

No refertmce 10 any specxﬁc right or rcmedy shall preclude Landlord from exercising any other
:right or .from having any other remedy or from maintaining any action to which it may otherwise be
centitled at Jaw or in equity. No failure by Landlord to insist upon the strict performance of any
‘agreement, term, covenant or condition hereof, or to exercise any right or remedy consequent upon a
tbreach thereof, and no acceptance of full or partial rent during the continuance of any such breach, shall
‘constitute a waiver of any such breach, agreement, term, covenant or condition. No waiver by Landlord -
of any breach by Tenant under this Lease or of any breach by any other tenant under any other lease of
any portion of the Sboppmg Cemar shall affect or alter this Lease in any way whatsoever. .

Section 20.6. Successors and Assigns.

This Lasc and the covenants and conditions herein contained shall inure to the benefit of and be
bmdmg upon Landlord, its successors and assigns, and shall be bmdmg upon Tenant, its successors and
‘assigns and shall imure to the benefit of Tenant and oniy such assigns and subtenants of Tenant to whom
the assignment of this Lease or the subletting 'of the Premises by Tenant has been consented to by
Landlord as provided in this Lease. ‘Upon any sale or other transfer by Landlord of its interest in the
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 Premises and in this Lease, and the assumpuou by Landlord’s transfercc of Lhe obligations of Landlord

‘ hcreunder Landlord shall be relieved of any obligations undcr this L&sc accrumg thereafter.

Secnon 20 7. iance with Laws lations.

.- Tenant, at its sole cost and cxpensc shall comply, and shall cause the Pn:mlss to comply with
(a) all federal, state, regional, county, municipal and other governmental starutes, laws, rules, orders,

i regulations and ordinances affecting any part of the Premises, or the use thereof, including, but not

*lxmucd to, those which require the making of any structural, unforeseen or extraordinary changes, .
“whether or not any such statutes, laws, rules, orders, regulations or ordinances which may be hereafter
'enacted involve a change of policy on the part of the governmental body enacting the same, and (b) all

' rules, orders and regulations of the National Fire Protection Association, Landlord’s casualty insurer(s)
‘and other applicable insurance rating organizations or other bodies exercising similar functions in

|connection with the prevention of fire or the correction. of hazatdous coudmons which apply to Lhc~
' Premises. o

Section 20 8. Captions and Headings.

: * The table of contents and thé Article and Section captions and headings are for coovenience of
. reference only and in no way shall bc used to cons;mc or modify the provisions set forth in this Lease.

Section 20.9. Joint and §cveg[ Liability.

! If two or more individuals, corporations,’ ‘partnerships or other busmcss associations (or any .
-combination of two or more thereof) shall sign this Lease as Tenant, the liability of each such individual,
| corporation, partnership or other business associition 10 pay rent and perform all other obligations
thereunder shall be deemed to be joint and several and ‘all notices, payments and agreements given or
Lmade by, with or to any ane of such individuals, corporanons partnerships or other business associations
shall be deemed to have been given or made by, with or to all of them. In like manner, if Tenant shall
1be a partnership or other business association, the members of which are, by virtue of statute or federal

- ilaw, subject to pcrsona] liability, the liability of cach such mcmbcr shall be Jomt and scvcral

Secnon 20. 10 Broker’s ggmm:sgzo

Each of the parties represents and warrants. that there are no claims for brokcragc commissions
orﬁndcrs fees in connection with the execution of this Lease, and agrees to indemnify the other against, .
md hold it harmless from, all liability arising from any such claim including; without limitation, Lhc cost
of counsel fees in connection therewith. : : :

Section 20.11. NQ 'g:_u'minatiog
. It is Landlord’s policy to comply with all apphcablc state and federal laws prohibiting
|discrimination in mxploymant based on race, age, color, sex, national origin; disability, religion, or other
|protected classification. - 1t is further intended that the Shopping Center shall be developed and operated -
50 that all prospective tenants thereof, and all customers, employees; licensees and invitees of all tenants
‘shall have equal opportunity to obtain all the. goods, services, accommodations, advantages, facilities and

: Lprmlegm of the Shopping Center without discrimination because of race, age, color, sex, national origin,

dlsablhty, or religion. To that end, Tenamt shall not dlscrmunatc in lhc conduct and operation of its -
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business in the Premises agamsx any person or group of persons because of the race, age, color, sex,
religion, natxonal origin or other protected classification of such person or group of persons.

Section 20.12. No Joint Ventre. |

Any intention to create a joint venture or pammmp relation between the parties hcrcto is hereby
exprcssly disclaimed. The provisions of this Lease in regard to the payment by Tenant and the
acceptance by Landlord of a percentage of Gross Sales of Tenant and others is a reservanon for rent for
the use of the Premises.

Section 20.13. 'No Option.

The submission of this Lease for examination does Dot constitute a reservation of or optlon for
the Premises, and this Lease shall become effective only upon execution and delivery thereof by both
parties. Execution by signature of an authorized officer of Landlord or any corporate entity acting on .
behalf of Landlord shall be effective only upon attestation thereof and the affixation of the seal of such
corporanon by a corporate Secretary or Assistant Secretary of Landlord.

- Section 20.14. No Modlﬁgnon.

This writing is intended by the parties as a final expms:on of their agreement and as a complete
and exclusive statement of the terms thereof, all negotiations, considerations and representations between
the parties having been incorporated herein. No course of prior dealings between the parties or their
officers, employees, agents or affiliates shall be relevant or admissible to supplement, explain or vary any

© of the terms of this Lease. Acceptance of, or acquiescence in, a course of performance rendered under

this or any prior agreement between the parties or their affiliates shall not be relevant or admissible to |

* determine the meaning of any of the terms of this Lease. No representations, understandings or

agreements have been made or relied upon in the making of this Lease other than those specifically set
forth herein. This Lease can be modified only by a ‘writing signed by the pany against whom the
modlﬁcanon is enforceable. '

\ Section 20.15. Seve
If any portion of any term or provision of this Lease, or the apphcatwn thereof to any person or

circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the s
apphmnon of such term or provision to persons or circumstances other. than those as to which it is held

' mvahd or unenforceable, shall not be affected thereby, and each term and provision of thls Lease shall

be valid and be enforced to the fullest extent pcmuued by law.

‘. Section 20.16. Third Party Beneficiary.

Nothing contained i in this Lease shall be oonstrued S0 as to confer upon any other party the rights
of a third party beneﬂcm—y except rights contained herein for the benefit of a Mongagcc
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Section 20.17. - Corporate Tenants.

If Tenant is a corpoxmon, the persons cxecutmg this Lease on behalf of Tenant hereby- covenam

' and warrant that: Tenant is a duly constituted corporation quahﬁed to do business in the State i in which

the Shopping Center is located; all Tenant’s franchises and corporate taxes have been paid to date; all

 furure forms, reports, fees and other documents. necessary for Tenant to comply with applicable laws wnll'
. be filed by Tenant when due; and such persons are duly authorized by the board of dlrcctors of such
corporation to execute and deliver this L&sc on behalf of the oorporanon

Secnon 20.18. éppllcablc ng
This Lease and the rights and obhganons of the paru&c bereunder shall be construed i in accordance

with the laws of the Sxatc in which the Shoppmg Ccmer is located.

Secuon 20 19. Performance of dlord' O h ations b Tigagee. '

Tenant shall accept pcrformance of any of Landlord s ‘obligations hercunder by any Mortgagce
of Landlord.. :

Secn'on 20.20. Waivg; of € ertgjg Rights. -

Landlord and Tenant hereby mnmally waive any and all nghxs which either may have to request
a jury trial in any action, proceeding or counterclaim (except for those involving personal injury or
,propcny damage) arising out of this Lcasc or Tenant s occupa.ncy of ar right to occupy the Prmscs

Tenant’ furthcr agrees that in thc evcnt Landlord commences any summary procecdmg for non-
paymcm of rent or possession of the Premises, Tenant will not interpose and hereby waives all right 1o
interpose any counterclaim of whatever nature in any such proceeding. Tenant further waives any right
to remove said summary proceeding to any other court or io consolidate said summary proceeding with
any other action, whether brought prior or subsequem to the summary proceeding. < .

Sectlon 20.21. umgt]on on g;ght of Recovegy Agaxgg L'mdlord

Tenant aclmowledges and agrees that thc liability of Landlord under this Lease shall be limited
10 its interest in the Shopping Center Area and any judgments rendered against Landlord shall be satisfied

+ Solely out of the proceeds of sale of its interest in the Shoppmg Center Area. No personal judgment shali

lie against Landlord upon extinguishment of its rights in the Shopping Center Area and any judgment so -

. rendered shall not _give rise to any right of execution or fevy against Landlord’s assets. The provisions

hereof shall inure to Landlord’s successors and assigns inchuding any Mortgagee. The foregoing

. provisions are not intended to relicve Landlord from the performance of any of Landlord’s obligarions

under this Lease, but only to limit the personal liability of Landlord in case of recovery of a‘judgment
agamst Landlord; nor shall the foregoing be deemed to Jimit Tenam’s nghts to obtain injunctive relief
or specific performance or to avail itself of a.ny ‘other’ right or remedy wtuch may be awarded Tenant by
law or under this Lease.

; If Tenant claims or asserts that I_andlord has violated or failed to perform a covenant of. Lmdlord :
not © mmonably withhold or delay Landlord’s consent or approval, Tenant's sole remedy shall be an ‘
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action for specific performance, declaratory judgment or injunction and in no event shall Tenant be
cmnied to any money damages for a breach of such covenant and in po event. shall Tenant claim or assert
any claim for any moncy damages in amy action or by way of set off, defense or counterclaim and Tenant -
hercby specifically waives the right to any money damages or other remedies.

Secuon 20. 22 rviv

All Tepresentations, warranties, covenants, conditions and agreements contained herein which .
cn.her are expressed as surviving the cxplmtwn or termination of this Lease or, by their nature, are to
bc performed or observed, in whole or in part, after the termination or expiration of this Lease, mcludmg
(wnhom limitation) the obligations of Tcnam pursuant to Secnons 8.6 and 13. l shall survwc the
termination or expu‘atlon of this Lease.

Scczion 20.23. Relocation of Pmm's&;.

In the' event of an cxpansxon renovation or remerchandising of the Shopping Cemcr in the
vicinity of the Premises, Landiord may elect, by giving notice of such election to Tepant, to require
Tenant to surrender possession of all or such portion of the Premises and for such period of time
(including the remainder of the Term) as Landlord, in its sole discretion, shall deem to be required for
such purposes. Such election shall be exercised not more than once during the Term, except that if any
such notice of election shall be withdrawn by Landiord, the same shall be deemed not 10 have been given.
Landlord s notice of the exercise of such election shall designate (i) the portion of the Premises required
for such purposes, (ii) the period of time during which such surrender shall be required, and (iii) the date

by which possession of same shall be surrendered by Tenant, which date shall not bc earlier than. mnuy :

(90) days after Lhe date on which such noncc )s given.

If Tepant shall bc required to surrender possession of all or a portion of the Premises for a penod
of time which'is less than the remainder of the Term, Rental shall abate as to such portion or all of the
Premises required to be surrendered, such abatement to be effective beginning as of .the date Tenant is
required to surrender such possession and coatinuing until the date on which Landlord redelivers

'possession to Tenant. . For purposes of determining the extent of such abatement of Rental, Tenant's

Floor Area hereunder shall be deemed to be reduced during the abatement period by the number of square
feet conezined in the portion of the Premises of which possession is required to be surrendered.

If Tenant-shall-be.required to surrender possession of a portion of the Premises. for the entire
rema.mder of the Term, this Lease shall terminate as to such portion as of the date on which Tenant is

. fequired to surrender possession thereof to Landlord and all Rental shal) be proportionately reduced. For

purposes of determining the extent of such reduction of Remal, Tenant’s Floor Area hereunder shall be
deemed to be reduced as of the date of such termination by the number of square feet contained in tbe
portion of the Premises of which possession is required to be surrendered.

If Tmam shall be required to surrender possession of a portion of the Premises,, Landlord shall
(a) provide any pérmanent or temporary barriers required by the nanure of Landlord’s use of such-portion, -

* Wwhich barriers shail be constructed in such 2 manner so as to pot materially interfere with Tenant's

business operations in the Premises; and (b) make such aherations as may be necessary in order to restore
the rcmamdcr of the Prermscs to useful condition.
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. If Tenant shall be required to surrender possession of a portion of the Premises and the remainder
of the Premises shall be rendered unsuitable for the Permitted Use, or if Tenant shall be required to
surrender possession of the entire Premises, Landlord shall have the further right and option 10 cause
Tcnam to relocate its busmss within ninety (90) days afier notice to do so, to another location within -
the Shopping Center Area, comparable in size and location to the Premises, mutually agreed upon by

, ,Landlord and Tenant. Within sixty (60) days after any such notice shall be given, Landlord and Tenant

shall execute and deliver an amendment to this Lease which shall substitute a description of the premises
to which Tenartt is to be relocated for the description of the Premises contained herein and shall modify

- Tenant’s Floor Area accordingly; otherwise all of the terms and condxuons of this Lcase shall -be -
apphcablc to Tcnam s occupancy of the new prcrmscs ‘

If Land]ord and Tenant cannot agrec on a new location within such snxry (60) days after nouce‘.

" of the exercise by Landlord of its relocation option described 'in the prccedmg paragraph, then Landlord
‘may elect to withdraw its notice requiring Tenant to relocate its business, in which event Tenant shall

remain in possession of the Premises and this Lease shall remain in full force and effect. If Landlord
sha]l not elect to withdraw its notice requiring Tenant to relocate its business, the Term shall terminate
on the ninietieth (90th) day after such notice, in which event Landlord agrees to pay (o Tenant, provided.

K Tcnant is.not in default under this Lease, and, provided Tenant shall have furmshed Landlord with.the

staLemcnt rcfcrrcd to in the last sentence of this paragraph, an amount equivalent to the unamortized value
of Tenant's leasehold improvements which were installed in the Premises at Tenant’s sole cost ‘and

-expense. Said ainortization shzll be determined on the straight-line dcprecxanon method allowed by the
. Internal Revenue. Code of 1986 (as amended) assuming a depreciation period commencing with the

placement in service of such leasehold improvements and ending on the date of expiration of the Term

Lo determmed pursuam to Section 3.1. Payment of the amount equivalent to- the unamontized value' of
. Tcnam s leasehold. i 1mprovcments will be made to Tenant within thirty (30) days aﬁcr Tenant shall have
- vacated the Premises in accordance with the terms of this Lease, provided that Landlord shall have the

right to-deduct therefrom any amounts due Landlord from Tenant pursuant to this Lease. For purposes
of this Section, “Tenant's leaschold improvements” shall include partitioning, electrical wiring, plumbing
(other than plumbing fixtures), painting, wallpaper, storefront and other permanent improvements
installed, afﬁxcd or attached in or to the Premises, but shall not inctude (x) Tenant’s inventory or stock
in trade, (y) such trade fixtures, electrical fixtures, equipment or apparatus as are removable by Tenant
at the expiration of the Term pursuant to Section 7.4, or (z) Landlord’s fixtures or other improvements
installed by or ar the expense of Landlord. In order for Tenant to be entitled to payment of the
unamortized value of its leasehold improvement as set forth in this paragraph, Tenant shall, within sixcy
(60) days after commencement of the Term, furnish to Landiord a statement, s:gned by an mdependcm

_certified public accountant, setting out in detail the cost of Tenant’s leaschold unprovcmems

If this Lease shall be terminated as to any pomon or all of the Premises pursuant to this Section,
the rights and obligations of the parties hereunder shall cease as of the date specified herein and Rental -
(other than any Additional Rental due Landlord by reason of Tenant’s failure to perform any of its -
obligations hereunder) shall be adjusted as of the date of such termination. No further documentation
shall be required to effect the termination of this Lease, but each party agrees that, upon the reguest of
the other party to do so, it shall execute,. acknowledgc and deliver an appropriate instrument evidencirg

. such termindtion prepared by or at the expense of thc party tequesting the same.
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THIS LEASE AGREEMENT CONTAINS IN SECTION 20.20. A
MUTUAL WATVER BY THE PARTIES OF TEE RIGET TO A JURY TRIAL
IN CERTAIN ACTIONS BETWEEN THE PARTIES

LANDLORD AND TENANT ACKNOWLEDGE THAT CERTAIN SECTIONS OF
THIS LEASE HAVE BEEN MODIFIED AND/OR SUPPLEMENTED BY -THE
RIDER TO LEASE FOUND IMMEDIATELY FOLLOWING THIS SIGNATURE
PAGE. WHEREVER THERE IS ANY CONFLICT BETWEEN THE RIDER
AND THE LEASE, THE PROVISIONS OF THE RIDER ARE PARAMOUNT .
AND THE LEASE SHALL BE CONSTRUED ACCORDINGLY.

IN WITNESS WHEREOF, the parties hereto intending to be legally bound 'hereby have

‘executed this Lease under their respective hands and seals as of the day and year first above

written. .
ATI'EST _ ‘ ROUSE PHILADELPHIA, INC., Landlord
Assnstant Secretary Vice-President :
(CORPORATE SEAL)
A’FI'EST: . ASHLEY SPORTSWEAR FASHIONS, INC., Tenant
o By . | \\E—/ (SEAL)
- J YA KLEIN i
: ‘Set;regiy/ Seeratary “  President
. JOSEPH J. SITT, President .

(CORPORATE SEAL)

‘ If Tenan is a corporation, the authorized officers must sign on behalf of the corporation, and by
doing so such officers make the covenants and warranties contained in Section 20.17 hereof. The Lease

must be executed for Tenant, if a corporation, by the president or vice-president and be attested by the

) secretary or the assistant secretary, unless the by-laws or a resolution of the board of directors shall

provadc that other officers are authorized to execute the Lease, in which event, a certified copy of the

by tlaws or reso]unon as the case may be, must be furmshed Tenant's corporate seal must be affixed.
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RIDER TO LEASE

THIS RIDER is annexed to and forms part of the Lease dated
NOV 01 9199% , between ROUSE PHILADELPHIA, INC., a Maryland _
corporation as Landlord, and ASHLEY SPORTSWEAR FASHIONS, INC., a New
York corporation, 't/a ASHLEY STEWART WOMAN SIZES 14 - 28, as Tenant.

The printed part of the Lease is hereby modified
and supplemented as follows. Wherever there is
any conflict between this Rider and the Lease,
the provisions of this Rider are paramount and
the Lease shall be construed accordingly.

Section 1.1. (The printed Section deals with Certain Defined
Texms) : . : :

B. Add the following to the end of the printed Section 1.1.B.:

"The term Shopping Center shall mean the Shopping Center Area
together with the Public Area, that is the adjacent premises within
whiich are located pedestrian mall areas, pedestrian bridges over Ninth
Street and Filbert Street, an outdoor plaza on the northwest corner of
Ninth and Market Streets, an underground truck street and truck dock.
facilities, public toilet facilities, passenger and service elevators
and fire exits, said Public Area being more particularly described in
Schedule A-2 attached hereto."

. D. Add the following to the printed Section 1.1.D.:

"Landlord is in possession of the Premises as lessee under a °
ledse, as heretofore or hereafter amended, (herein called the Ground
Lease) between the Redevelopment Authority of the City of Philadelphia
and Landlord dated Dec. 16, 1975, a memorandum of which is recorded in
Deed Book DCC 1266, .Page 325, in the Department of Records,
Philadelphia County, Pennsylvanla "

W. Delete the words and number "eighteen percent (18%)"
appearing in the printed Section 1.1.W., and insert in lieu thereof
"two (2) percentage points over the Prime Rate, reported as of the
beginning of the most recent calendar quarter prior to the date as of
which the interest is to accrue. 'Prime Rate' is an annual percentage
rate published by The Wall Street Journal in its Money Rates."
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X. After the word "Center" in the second line of the prlnted
Sectlon 1.1.X., insert a period and delete‘the remainder of the
sentence ‘ ‘

Y. Delete the words and number "eighty-five percent (85%)" in
the last line of the printed Section 1.1.Y. and insert "ninety percent
(90%)" in lieu thereof.

Z. Add the following as a new Section dealing with "Landlord~:

"The term Landlord used in this Lease shall refer to the owner of

' Landlord's estate in the Premises, only for the time being. Landlord

shall be and is hereby released of all covenants and obligaticdns of
Landlord hereunder after the date of the transfer of Landlord’'s estate
in the Premises, and it shall be construed without further agreement
between the parties that the transferee of Landlord has assumed and
agreed to carry out any and all covenants and obligations of Landlord
hereunder during such time as said transferee has an interest in the..
Prémises. The provisions of this Section 1.1.Z. shall apply to each
successive transfer of Landlord's interest or estate in the Premises."

'Section 2.1. (The printed Section deals with Demise):

At the end of the printed Section 2.1., change the period to a
comma and insert the following language: "except, however, that
Landlord shall repair (i) any apparent defect in work performed by
Landlord, if .any, and which is brought to Landlord's attention within
thirty (30) days from the date Tenant takes possession of the
Premises, and (ii) any latent defect ir work performed by Landlord, if
any, and which is brought to Landlord's attention within six {6)
months from the date Tenant takes possession of the Premises."®

Section 3.1. (The printed Section deals with Term) :
Add the followihg to the end of the printed Section 3.1.:

"A. Force Majeure.

"Notwithstanding anything to the-" contrary contained in this
Sectlon 3.1., if Tenant's alterations and improvements .should be
delayed by reason of a Force Majeure (as hereinafter defined), then
the Outside Commencement Date shall be' extended and amended for the

.period of such delay, not to exceed one hundred (120) days, provided

(i) Tenant provides notice to Landlord of such Force Majeure, (ii)
Tenant uses its best efforts to complete said alterations and open for
business in a timely manner at the end of such period of delay, and

. (1ii) Tenant has otherwise complied with the Lease, including without

limitation, Section 7.1. For the purposes of this Section.3.1.,
'Force Majeure' shall be deemed to mean that Tenant is delayed or
hindered in or prevented from the performance of any act required
under Section 7.1. by reason of failure of power, restrictive

-2-



(8/3/99)

governmental law or regulations, riots, insurrection or war, not the

fault of Tenant (provided, however, financial inability shall not be
construed a Force Majeure hereunder). Tenant agrees to use its best
efforts to resume the performance of sald ‘alterations and improvements
as soon as practicable after the cause of such delay has been removed
or' canceled.

"B. Co-Tenancy.

"In no event.shall Tenant be required to open for business nor
shall Rental be payable unless tenants occupying at least fifty
percent (50%) of Landlord's leasable floor area in Landlord's Building
are open for business and that Anchor Store known as KMart is open for
business, provided that if the aforesaid condition is not fulfilled
within three (3) months of the Outside Commencement Date, Landlord and
Tenant shall each have the option to cancel this Lease by giving
thirty (30) days advance written notice of its intention to cancel to
the other party; and the Lease shall be canceled on the expiration of
said notice. Landlord's and Tenant's obligations to indemmify and
hold harmless' the other party as provided in Section 13.1 of this
Lease and the obligations under Sectiom 20.22 shall survive said
cancellation as to any act, omission or occurrence which took place
prior to such cancellation. No further documentation shall be
required to effect the cancellation of this Lease. Either party,
however, shall execute, upon reascnable reqguest by the other,
addltlonul documentation for the sole purpcse of documenting the
cancellation of this Lease.®

Section 3.2. (The printed Section deals with Termination):

Delete the last sentence of the prlnted Section 2.2. and insert
the follow1ng in lieu thereof
\ . L
"For the period of three (3) months prior to the expiration of
the Term, or prior to any remewal or extension thereof, Landlord may
show the Premises and all parts thereof to prospective tenants during
normal business hours."

Add the following to the end of the printed Section 3.2.:

"Notw1thstand1ng anything contained herein to the contrary, if
Tenant s annual Gross Sales for the nineteenth through thirtieth full
months of the Term {(the "Measure Perlod") do not exceed One Million
Dollars ($1,000,000.00) based upon certification of Tenant's statement

~of: Gross Sales by an independent Certified Public Accountant for said

Meesure Period (such certification to be otherwise in conformance with
the provisions contained in the printed Section 5.6., notwithstanding
‘ :

.anything to the contrary which may be contained in this Rider), Tenant

shall have the option to terminate this Lease by giving advance

written notice of its intention to terminate to Landlord within thirty .

{30) days after Tenant has eubmitted its statement of Gross Sales for

-3-
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' the Measure Period to Landlord in accordance with the printed Section
5.6. of this Lease ("Measure Period Notice Period"), which notice
shall specify a date not earlier than one hundred eighty (180).days
nor later than two hundred ten (210) days as of which date this Lease
shall terminate. If within the Measure Period Notice Period, Tenant
does not notlfy Landlord of its intention to terminate as prov1ded
above, this option to terminate shall no longer be applicable. 1In the
event the Lease is terminated as provided herein, (i) all Rental angd
other charges set forth in the Lease shall be apportioned as of the
date of termination; and (ii). Tenant shall repay to Landlord the
unamortized Construction Allowance pursuant to Section 7.1. of this
Lease. . Landlord's and Tenant's obligations to indemnify and ‘hold
harmless the other party as provided in Section 13.1 of this Lease.and
the obligations under Section 20.22 shall survive said termination as
to any-act, omission or occurrence which took place prior to such
terminatlon No further documentation-shall be required to effect the-
termination of this Lease. Either party, however, shall execute, upon
reasonable request by the other, additional documentatlon for the sole
purpose of documenting the termination of this Lease. :

Section 4.3. (The printed Section‘deals with Tenant Trade Name) :

Add the following to the end of the printed Section 4.3.

"Landlord's consent to a change in. Tenant Trade Name shall not be
requlred provided that -at the same time, a majority of Tenant's other
stores in the Philadelphia metropolitan area shall be changing their
trade name to the same new trade name as the new trade name being
requested for the Premises, and such other trade name will not
conflict with, and is not likely to confuse the publlc regjarding, the.
trade names of other tenants in the Shopping Center. Within .thirty
(30) days of a permitted change in Tenant Trade Name, Tenant agrees,
at its sole cost and expense, to replace its storefront sigm to
reflect the new Tenant Trade Name. . Plans and specifications for such
storefront sign must be set forth in detail and submitted to Landlord
for approval prior to installation of said sign."

-4

Section 4.4. (The printed Section deals with Store Hours):

Delete the .words and number "One Hundred Dollars ($100.00) in the
seventh line of the first paragraph of the printed Section 4.4. and
insert the words and number "Fifty Dollars ($50.00)" in lieu thereof.

Add the following to the end of the printed Section 4.4.:

"With respect to the requirement of a maximum volume of bus1ness
under the printed Section 4.4., Tenant shall not be required to do
anythlng unreasonable or unprofltable ‘provided that the foregoing
shall not be interpreted to permit Tenant to cease operations in the
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violation of its obligations hereunder to contlnuously occupy and do

bu51ness in the Premises.

"Landlord warrants that at least eighty percent (80%) of the
retail tenants (excluding Anchor Stores food tenants where food is
prepared and served on the premlses, theaters and.service commercial
tenants) 'in the Shopping Center Area with leases executed concurrently
herewith and subsequent hereto shall be open_or required by their
leases to be open for substantially the same Store Hours.

""Notwithstanding anything to the contrary contained in this
Section 4.4., Landlord shall give Tenant notice three (3) times in
each Rental Year for Tenant's failure to open for business’ at the
Premises at least during the Store Hours on any one (1) day before
agssegsing the liguidated damages for such breach or imposing such

-other remedies available to Landlord under this Lease for such

failure. On-the fourth and subsequent such failure in any one ( (1)
Rental Year, Landlord shall have recourse to any remedy available to
it under this Lease, including,. but not llmltEd to, the collection of .
1iquidated damages.

'."Tenant shall be permitted to close 1ts business at the Premlses,
a total of four (4) days per Rental Year for the purpose: of taking
1nventory in the Premises. The four (4) days referred to above may be
taken at any time during the Rental Year (except the period between -
Thanksglv1ng and December 31lst) prov1ded ‘however, that it may be

'taken only on a Monday, Tuesday or Wednesday " The provisions

contained in this Section 4.4. shall not be construed to otherw1se
walve Tenant's requirement to contlnuously operate 1ts bu51ness in the
Premlses as required by the provisions of Section 4.1.

" Section 5.1. (The printed Section deals with Rentals Payable) :

Add the following at the end of the printed~5ection 5.1.:

"If less than fifty percent (50%) of the in-line retail tenants’

"stores in Landlord's Building are occupied and open during Store Hours

(except as the result of a Casualty) for a period exceeding six (6)
months 15C1osure'), then commencing on.the first day and ending on the
last' day of Closure, in lieu of paying Annual Basic Rental and Annual
Perdentage Rental as set forth in Sections 1.1.G. and 1.1.H., Tenant
shall pay Annual Percentage Rental in the amount of five percent (5%)
of total Gross Sales, payable monthly on the twentieth (20th) ‘day

- following the close of each calendar month and based on the Gross

Sales in the immediately preceding month, allocated for any month when
Closure occurs for part of the month. Upon the expiration of Closure,
Tenant shall pay Annual Basic Rental and Annual Percentage Rental as
get forth in the Lease. :

"If Closure continues for a period of eighteen (18) consecutive
months ('Test Period') and Tenant's Gross Sales during the Test Period

_g.
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decrease by at least twenty percent (20%) from Tenant's Gross Sales
for the corresponding twelve (12) month period immediately precedlng
the commencement of the Closure, then Tenant shall have the option to

'termlnate this Lease by giving Landlord ninety (90) days written

notlce of such intention to terminate. If Tenant does not exercise
thlS optlon to terminate within Bixty (60) - -days after the expiration
of the Test Period, this option shall be null and v01d. ‘ -

"In the event the Lease is termlnated as prov1ded herELn all
Rental and other charges set forth in the Lease shall be apportioned
as of the date of. termination. Landlord's and Tenant's obligations to
1ndemn1fy and hold harmless the other party as provided in Section
13.1. of this Lease and the obligations under Section 20. 22 shall
survive said termlnatlon as to any act, omission or occurrence which
took placé prior to such termination. No further documentation shall
be requlred to effect the termlnatlon of this Lease unless otherw1se
requested in wrltlng by either party o,

" Section 5.3. (The printedvséction deals with Annual Percentage
Rental): :

' Delete the prlnted Section 5.3. invits entirety and insert in’
lieu thereof the follow1ng

l "Tenant shall be under no.obligation to make any payments of .
Annual Percentage ‘Rental in any ‘Rental Year until Tenant has achieved
the Breakp01nt set forth in Section 1.1.H. of this Lease for that
Rental Year. Upon achieving such Breakp01nt in any Rental Year,
Tenant shall thereupon make monthly payments of Annual Percentage
Rental payable on or before the twentieth (20th) day following the
closa of each full calendar month during the Term, based on Gross
Sales for such period. Monthly payments of Annual Percentage Rental

'shall be calculated by multiplying the amount of Gross Sales for the

month in question by the percentage specified in Section 1.1.H., the
first such payment to include also any prorated Annual Percentage'
Rental for the period from the date Temant's Gross Sales reach the

.Breakpoint set forth in Section 1.1.H. to the first day of the next

full calendar month in the Term. If necessary, as soon as practicable
after the end of each Rental Year, the Annual Percentage Rental paid
or payable for such Rental Year shall be adjusted between Landlord and
Tenant, each party hereby agreeing to make such adjustment and to pay
to the other, on.demand, such amount as may be necessary to effect
adjustment to the -agreed Annual Percentage Rental

;Se;;iQQV5,5.~(The printed Section deals with "Gross Sales"
Defined) : - ' :

At the end of the first paragraph of the printed Section 5. 5
add the following: "Layaway sales shall be 1ncluded in Gross Sales to
the extent that proceeds are received by Tenant.
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Add the following to the end of the printed Section 5.5.:

"Tn addition to the exclusions set forth in the secbnd paragraph
of{this printed Section 5.5., and notwithstanding anything to the
contrary contained in Section 5.5., Gross Sales shall not include (1)

'sales to employees at discount to.the extent that such sales do not

exceed two, percent (2%) of the Gross Sales durlng any Rental Year and
are at no profit to Temant; (2) receipts from vending machines or pay
telephones located in non-sales areas for the exclusive use of
Tenant's employees, so long as such vending machines are operated at
no profit to Tenant; (3) insurance proceeds received from the
settlement of claims for loss of or damage to merchandise, fixtures
and other personal property of Tenant; (4) charges made for delivery
at no profit to Tenant which shall be shown as a separate charge; and
(5) close-out or bulk sales of merchandise not sold.at retail and made
at no profit to Tenant."

'Section 5.6. (The printed Section deals with Statements of ‘Gross
Sales): ' c

Delete the word and number "ten (10)" in the first lime of the
printed Section 5.6., and insert "twenty {(20)" in lieu thereof.

Add the following to the end of the printed Section 5.6.:.

"Notwithstanding anything to the contrary in this Section 5.6.,
so long as Tenant's records are maintained in accordance with
generally accepted accounting principles, reporting of Gross Sales
remains accurate, and Tenant is not in default under the provisions of
Sections 5.2., 5.3. and 5.7. of this Lease, Tenant's annual statement
of Gross Sales may be signed by Tenant's Chief Financial Officer in
lieu of certification by an independent Certified Public Accountant.
In the event Landlord's audit of Tenant's Gross Sales reveals a
dlscrepancy in Annual Percentage Rental previously payable in excess
of three percent (3%) for any one Rental Year, or Tenant defaults
under said Sections 5.2., 5.3. or 5.7., Tenant shall be required to
have such statement accompanied by the signed certificate of an
independent Certified Public Accountant for each Rental Year during
the remainder.of the Term, as further provided in the printed Section
5.6." ' C

- Section 5.7. (The printed Section deals with Tenant's Records):

Delete the phrase "or the Premises" appearing in the fifth and-
sixth llnes of the printed Section 5.7.

After the words "time to time" in the ninth line of the prlnted
Secqlon 5.7. add the words ", within three (3) yvears after the close
of each Rental Year,". ’ '
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Insert the words "ten (10) days written" before the word
"advance" in the ninth line of the printed Section 5.7.

After the word "hours" in the eleventh line of the printed
Section 5.7., add the words ", but not more frequently than once per
Rental Year, unless Landlord's audlt is necegsitated as a result ofa -
dlscrepancy,

Delete the language "or if such audit shall disclose that Tenant
has underreported Gross Sales by five percent (5%) or more during any
Rental Year," appearing in the fifteenth and 51xteenth lines of the
prlnted Sectlon 5.7. t

After the word "audit” in the sixteenth line of the printed

'Section 5.7., delete the phrase "and interest at the Default Rate on

all’ such additional Annual Percentage Rental then payable, accounting
from the date such additional Annual Percentage Rental was due. and
payable" .

Delete the last two sentences of the printed Section 5.7.

Add the following to the end of the.printed Sectionv5.7:

‘f- "rFor the purpose of this Section 5.7. regarding Tenant s
requ1rem=nt to keep books and records which disclose all information

_requ;red to determine Gross Sales, it is agreed that Tenant's normal

business records will be considered sufficient, so long as such

:recbrds are kept in accordance with generally accepted accountlng

prlnc1ples, and so long as Tenant has established an adequate gystem
of internal control.

Section 5.8. (The printed Section deals with Payment of Rental):
After the word "whatsoever" in the second line of the printed .
Section 5.8., delete the period, insert a comma and add the followzng:
nexcept as expressly provided in this Lease.

Add the follow1ng at the end of the printed Section 5.8.

"Any payment by Tenant shall be without prejudice and shall not .
be deemed a waiver of any rights or remedies which Tenant may have
agalnst Landlord. :

"Notwithstanding anything to the contrary contained hereln,
Landlord agrees that it will waive the aforesaid late payment charge
one (1) time only in any Rental Year.”

Section 5.9. (The printed Section deals with Advance Rental) :

Delete the printed Section 5.9. in its entirety.
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Section 5.10. (The printed Section deals with,Future Expansion) :
Delete the printed Section 5.10. in its‘entirety.

Section 6.1. (The printed Sectlon deals with Tenant- to. Pay

: PrOportlonate Share of Taxes) :

Add the following to the end of the printed Section 6.1.:

"Wlthln a reasonable time after receipt of Tenant's wrltten
request therefor, Landlord shall forward copies of paid real esgtate
tax bills to Tenant indicating that.said bills have been paid.
Landlord shall also forward all reagonable and non- confldentlal
information requlred by Tenant to compute its proportlonate share of
said Taxes.

"To the extent Landlord applies foxr or obtains a ‘refund of or
reduction in real estate tax or other taxes payable w1th respect to
the Shopping Center Area for any Tax Year during the Term ‘hereof,
Tenant shall be entitled to participate, net of expenses, in said
refund or reduction on a proportlonate basis regardless of when any - o
such reduction or refund is obtained. It is understood that this - -
proylslon shall survive any termlna;ron'or‘exPiraticn of this Lease. '

"Nothing in this Section 6.1. shall require Tenant .to pay any »
general income, franchise, corporate transfer,‘estate or gift tax Cand S
1mposed upon Landlord generally rather .than as owner. and/or lessee of
the Shopping Center Area.

"The term.'special assessment' as used in this Section 6.1. shail
not include any costs incurred by Landlord which benefit the Shopping
Center in connection w1th any initial capital 1mprovements made to the
Shopping Center.

"Landlord warrants that at least eighty percent (80%) of the
retail tenants' leases for retail tenants (excluding Anchor Stores) in o
the Shopplng Center Area executed concurrently herewith and subsequent
hereto shall contaln a requirement that the tenant pay a proportlonate
share of Taxes.

Section 6.4. (The printed Sectionhdeals‘with Taxes on Rental):
. After the word "income" in the second line of the printed Sectlon

6.4., add a comma and the phrase "corporate, franchise, estate or
inheritance".

" Section 7.1. (The printed Section deals with.Tenant's
Improvements): ' B

Arter the word "specifications” appearlng in the second 11ne of
the printed Section 7.1., insert the parenthetical phrase "{which

-9-
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review of Tenant's plans shall not be unreasonably delayed by
Landloxgd) ".

Delete the deslgnatlon “thlrty (30) " wherever. it appears in.the
second paragraph of the printed Section 7.1. and insert in lieu
thereof the de51gnatlon "sixty (60)"'

Add the Iollow1ng to the end of the printed Section 7. 1

"Landlord agrees to pay Tenant a constructlon allowance not to
exceed Sixty-three Thousand Three Hundred Eighty Dollars and No Cents
($63,380.00) of Tenant's documented cost of its initial improvements
to the Premises ('Construction Allowance'). Provided Tenant has
complied with all terms and condltlons of this Lease, said amount will
be paid to Tenant within sixty (60) days after the last to occur of
(a) the execution of this Lease by Landlord and ‘Tenant, (b) the date
Tenant completes- the work required of it under, and in compllance
w1tb this Section 7.1.; f(c) the date Tenant opens for business.at the
Premlses, ‘and (d) the date Tenant furnishes Landlord with a copy of
theireceipted bills for such work, 'releases’ or waivers of liens from
all ‘parties performing work in the Premises and an affidavit from
Tenant stating that all bills have been paid and that there are no
outstandlng obligations owed with respect to the work gdone .in the
Premises. Landlord will accept an aff1dav1t from Tenant as satisfying
Tenant's obllgatlons ‘under (d) above with respect to work performed by.

any ‘given. subcontractor, supplier or materialman of less than

$2,500.00 in the aggregate, if ‘such- affidavit stateg that all bills
have been paid and that there are no outstanding. obligations owed with
resgect to such work done in the Premises; provided, however, if any
subcontractors suppllers or materlalmen subsequently file a lien on
theKPremlses, ‘Landlord's Building, the Shopping Center Area and/or the
Shopplng Center, Tenant agrees to 1ndemn1fy Landlord and Landlord's
Mortgagee, save them harmless and defend them from and against any and
all claims, actions, damages, liability and expense, including
attorneys' fees, sustained by Landlord.and Landlord's Mortgagee as a
result of the flllng of such lien.:

‘"Notwithstanding the foregoing, if this Lease shall terminate
(except by reason of a Casualty as defined in Section 14.1. or by
reason of a taking by eminent domain as set forth in Section 15.1), or

this Lease is canceled pursuant to Section 3.1.B., or if this Lease
is agsigned, conveyed or is in any way transferred for any reason to
another entity in violation of the terms of this Lease prior to’
Landlord's payment to Tenant of such Construction Allowance, then, and
in such event, the Construction Allowance shall be automatically
canceled and withdrawn by Landlord w1th respect to any future payments
or credlt of Construction Allowance. Such withdrawal shall not apply
to any a531gnments permitted pursuant to Rider Sectlons 16.1. and/ox’
16.2.
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~ "In the event Landlord has made payment of the Construction
Allowance to Tenant and this Lease subsequently terminates prior. to
the, end of the Term {except by reason of a Casualty as defined in
Section 14.1. or by reason of a taking by eminent domain as set forth
in Section 15.1), or this Lease is canceled pursuant to. Section :
3.1.B., or this Lease is assigned, conveyed or transferred to anothexr

: entlty in violation of the provisions of this Lease; said Construction

Allowance shall be repaid by Tenant to Landlord. If such event occurs-
(a) iwithin two (2) years from the Commencement Date, Tenant shall be ‘
requlred to repay to Landlord, upon demand, the full amount of the
Construction Allowance received (whether by cash or credlt) by Tenant
as and for its Construction Allowance; or (b) after two.(2) years from
the, Commencement Date, Tenant shall be required to repay Landlord,

'upon demand, the amount of the Construction Allowance determined by
-multlplylng the total amount of the Construction Allowance paid .to.

Tenant by a fractlon, the numerator of which shall be the amount of
the junexpired Term remaining in.the Lease, and the denominator of .
which shall be the full Term of the Lease. Such payback-shall not
apply to any a551gnments permitted pursuart to Rider Sections 16. 1.
andAor 16.2. Nothlng herein contained shall be construed .to waive
Landlord s rlghts with regard to Sectlons 16.1. and 16.2. of this
Lease c

T.Segtion 7.3. (The printed'Section deale with Mechanic's‘Liens):

‘ After the word "may".. appearlng in the twenty-fifth 11ne of theJ

.prlnted Sectlon 7.3., insert: ", after thlrty (30) days notice’ to
_Tenant - ' .

'

Seotion 7.4. (The printed Section deals with Tenant's Leasehold '
Improvements and Trade Fixtures):

Add the followlng at the end of the first paragraph of the
prlnted Sectlon 7.4. :

"Tenant shall be permitted to remove at the expiration of the
Term, or .the sooner texrmination thereof, all trade fixtures, lighting,
millwork and signage installed by Tenant; provided that Tenant '
restores any damage to the Premises and the Shopping Center ‘Area
caused by such removal and prov1ded further that Tenant is not in
default under the Lease."

. Delete the third paragraph of the prlnted Sectlon 7.4. in its
entirety. '

<‘S£¢tign;§+l. (The printed Section deals with Operations by
Tenant) : .
{

(h) After the word "effect” in the printed Section 8.1.(h),
insert "with respect to Tenant's use.and occupancy of the Premises".

-11-



(9/3/99)

(i) At the end of the printed.Section B.1.(i), add the
following: :

"Notwithstanding anything to the contrary ccntained in the
prlnted Section 8.1.(i), Tenant shall ‘only be required to light the
show windows of the Premlses one (1) hour prior to the cpening of
Landlord's Building, during the Store Bours set forth in Sections
1.1.R. and 4.4., and one (1) hour after the closing of Landlord's
Building." ' ' ' o

Section B.,2. (The printed Section deals with Signs and
Advertising): ‘ :

Add the following to the end of the printed Section 8.2.:

‘"Tenant agrees not to place any free-standing'signé or sale
tables nor conduct any demonstrations (either mechanical or -
otherw1se), in the entryway or display windows of the Premises, nor
place banner signage of any kind in the Premises.

_ “Notwithstanding anything to the contrary contained in this
Section 8.2., Tenant shall be permitted to put signs on the interior

_of the Premlses which are visible from the exterior thereof, provided

such signs are professionally prepared and meet a standard of quality
acceptable to the operations at a first>class Shopp;ng Center.n

SEQLiQn_§¢5. KThe printed Section deals with Trash Removal
Service) : .

Add the following to the end of the printed Section 8.4.:

“If Landlord is providing trash removal service to the Premises,

Landlord agrees that any charges imposed by it for such trash removal

shall be reasonable for and competitive with the same quality of
service rendered by other companies providing trash removal service 1n
the area in which the Shopping Center is located. '

"Section 8.6. (The printed Section deals with Hazardous
Substances) :

(c}) At the end of the printed Section 8.6.(c), insert the
followlng language:

“provided, however, that Landlord may, .at its option, elect to
undertake such ‘activity on the part of Tenant, at Tenant's sole cost
andexpense. Landlord shall, upon reguest, provide written
documentation of all costs and expenses and shall act feasonably with
respect to the nature and extent of the activities required, .

) A
(e) Add the following to.the end of the printed Sections 8.6. (e)
and (g): ' ' :

-12-
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"Notwithstanding anything contained in Sections B8.6.{e) and {g)
to;the contrary, any environmental audit required by Landlord which is
not required by law, regulations, governmental authority or as a
result of Tenant's remodeling or renovation of the Premises shall be
at ‘Landlord's .expense, unless the audlt reveals act1v1ty by Tenant
which is prohibited by thls Sectlon . h

(h} At the end of the printed Section 8.6.(h), insert the phrase
"caused by the acts or omissions of Tenant, its officers, agents,
contractors, employees or invitees".

Add the following to the end of the printed Section 8.6.:
"As of the date of execution of this Lease, to the best .of

Landlord's knowledge and information, the Common Areas of the Shepping
Center are in compliance with all federal, state, local and municipal

_ codes, laws, ordinances and regulatlons whlch relate to Hazardous

Substances.

"Landlord agrees that it shall not look to Tenant for
contribution to the cost of any remedial activity necessitated as a
result of a sudden catastrophic spill or discharge involving Hazardous
Substances in the Premises, except to the extent (if any) that such -
ex1stence resulted, .directly or 1nd1rect1y, from the. acts or omissions
of Tenant its officers, agents, contractors, employees or invitees.

"Landlord agrees that it will remove, ‘at Landlord's .sole cost and
expense, any Hazardous Substance -{defined as of the Commencement Date)
found in the Premises which is required to be removed by laws or
regulatlons in effect as of the Commencement Date or which must be

‘removed in order for Tenant to complete. its initial remodeling in

accordance with its approved plans -and .specifications. 1In the event
of any delay in Tenant's construction or remodéling due to removal of
any Hazardous Substance, the Commencement Date- shall be extended by
one (1) day for each day of delay. Notw1thstand1ng the foregoing,
Landlord shall not be responsible for the removal of any Hazardous

' Substance brought on the Premises after the Commencement Date by

Tenant, its officers, agents, contractors, employees or invitees.

Section %9.1. (The printed section deals with Repairs to be Made
by Landlord): B ‘ .

" After the word "columns" appearing in the second line of the
printed Section 9.1., add the words ", roof drains, foundations,
intérior structural walls (subject to the provisions contained in

Section 10.4. and Section 10.5.),

Add the following to the end of the printed Section.s.l.{
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"It is understood and agreed that Landlord lS obligated to
mdlntaln and repalr utility lines out51de of the Premises which serve
the Premises; provided that Landlord 8- obllgatlon under the fore901ng
1s'on1y to the: extent that utlllty companies providing such services
are not so obllaated. :

"Landlord shall make repalrs to plumblng, electrlcal or ether
mechanlcal installations whlch pass over and/or beneath the Premiges

but are not directly servicing the Premises. to the extent such, repairs
"are not the obligaticn of the utlllty ‘company or other entity or

person providing such service (subject to the prov151ons contalned 1n
Section 10. 4 and Section 10. 5 )

sg;ﬁign;ngr (The printed,Section‘deals with Repairs to be Made

‘by Tenant)

, Delete the wotd unaV01dable” 1n the ninth 11ne of the prlnted
Sectlon 9.2. : -

| ‘After.the word "God" in the ninth line of the printed Section
9.?.{ delete the period and add the following: ‘"or of the elements."®
segﬁjgn‘2,3;'(The printed Section deals with Damage to Premises):

!
-

Delete the word and number "flve (5)" appearing in the flfth 11ne
of {the. prlnted Section 39.3.,.and lnsert the word and numberx "flfteen '

'(1§)" in lleu thereof

" After the word "thereof" in the séventh llne of the prlnted
Sectlon 9.3., insert a period and delete the remalnder of the
sentEnce. '

. Section 9.4. (The printed Section deals with Alterations by
Ternant): =~ - ' ) -

Add the follow1ng to the end of the prlnted Sectlon 9.4.

“NotW1thstand1ng anything to the contrary contalned in thls
Sectlon 9.4., without first obtaining Landlord's prior written consent
or ;approval, Tenant shall have the right to make interior ‘repairs or
replacements in and to the Premises, provided (i) such-interior
alterations neither require any structural alteration nor impose any
greater load on any structural portion:of the Premises, (ii) such
interior repairs or replacements are in accordance with Tenant's
originally approved plans and are in conformance with Landlord's most
current Design Criteria, (iii) the cost of -such interior repair or
replacement shall not exceed Twenty- f1ve Thousand Dollars ($25,000.00)

.per Rental Year and (iv) Tenant agrees to -indemnify and hold harmless

Landlord from and against all claims,’ actions, liability and damage
suetalned'by Landlord (including, without limitation, as provided in

v
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Section 9.2.) as a result of any such work by Tenant, its agent,
employees or contractors.” :

. Section 9.5.° " (The printed Sectlon deals with Changes and
Addltlons to Shopplng Center) : ‘

Add'the'following to the end of the printed Section 9.5:

' "Any changes or additions by Landlord to the Shopplng Center Area
shall be performed in such a manner 8o as not to unreasonably
1nterfere with Tenant's use of the Premises and shall not change in a
material, adverse way the access to the Premises from the Common Areas
adjacent to the Premises. In no event, however, shall this provision
prevent ‘Landlord from installing and malntalnlng klosks or 'pushcarts’
1n‘the Common Areas, provided, however, Landlord agrees that it will

not construct or permit construction of a permanent retail kiosk

within the area extending ten (10) feet out from the storefront of the

‘Premises and bounded by the side leaselines of the Premlses extended
-outward "

IiIn the event Tenant is unable. to operate its business at the
Premlses as a direct result of the conduct of Landlord's work pursuant
to- this Section 9.5. for a period in excess of forty-eight (48) hours,
all Rental shall abate until the conduct of Landlord 8 work no 1onger

: prevents Tenant's .operation of 1ts business.

Sgg;iﬁﬁ;ﬁ;ﬁ,»(The printed Section deals with Roof and.Walls)i

Before the word "access" in the fourth line of the prlnted

ASectlon 9.6. '1nsert the word “adequate"

After the word "access" in the fourth line of the printed Section .
9.6., insert the phrase "(i.e., a minimum of fifty percent (50%) of

- the existing entrances shall remain open at all times)".

:Add the folloWing to the end of the printed Sectiqﬁ 9.6.

"Landlord agrees that any such uses contemplated hereunder shall

‘not' decrease the size of the Premises nor materially interfere with

Tenant's use of or access to the Premises from the Common Aresas
1mmed1ately in front of and adjacent to the Premises, and any such

'plpes ‘or condults shall be concealed along the walls and celllngs ‘of

the! Premises.

Section 10.1. (The printed Section deals with Use of Common
Areas) : : ' '

; Add.the'folIOWing to the end of the printed Section 10.1.:.

i+ "The Common Areas are those facilities which may be furnished in
the; Public Area and in the Shopping Center Area from time to time for.
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the general common and non-exclusivé‘use of the public and of tenants,
their officers, agents, employees and customers, including, without
llmltatlon, the underground truck street, loading docks and: areas,

,dellvery passages, package pickup statlons, pedestrian sidewalks,

malls courts and ramps, passenger and:service elevators, landscaped
and ﬁlanted areas, retaining walls, stairways, fire exits,; first-aid
stétion lighting facilities, comfort stations and other areas and
1mprovements, which shall be maintained and operated by the :
Phlladelphla Redevelopment Authority or its successors or assigns (the
Authorlty) Howevér, subject to such maintenance and operation by the
Authorlty, Landlord shall have the right to establish, modify and ‘
enﬁorce reasonable rules and regulations with respect to Tenant's use
of ‘the Common Areas; to enter into, modify and terminate agreements
pertaining to the use and maintenance of the Common Areas; and to do-
and perform such other acts in and to said areas and improvements as,
in 'the exercise of good busineas judgment, Landlord shall determine to
be .advisable with a view to the improvement of the convenience and use -
théreof by tenants, their officers, agénts; employees and customers.”

Section 10.2. {(The printed Sectlon deals with Management and

‘Operation of Common Areas):

{i) After the word "reasonable"- appearlng in the printed Sectlon
1022'(1)' ingsert: "and non- dlscr1m1natory"

(ii) With respect to clause (ii) of this Section 10.2., Landlord
covenants and agrees that any such modlflcatlon and/or termination of
easement and other agreements shall not materially adversely affect
the ingress or egress from the Premises. :

Add the following to the end of the printed Section 10.2.:

"Landlord. agrees that the exercise of its rights under this
Section 10.2. will not materially, adversely affect access to the
Premlses from the Common Areas immediately in front of and adjacent to

the Premises or Tenant's use of the Premises."

Section 10.3. (The printed‘Section deals with Employee Parking
Areas): : '

The printed Section 10.3. is hereby deleted in its entirety.

Section 10.4. {The printed Section deals with Tenant to Share

. Expénse of Common Areas):

© After the word "Costs" in the twentieth line of the pfinted
Section 10.4., add the phrase "setting forth the computation of
Tenant s proportlonate share thereof".

Add the following to.the end of the printed Section 10.4.:
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"Landlord agrees'to make itslreeQrds with regard to Landlord's
Operating Costs for each Rental Year available to Tenant for review

" for the three (3) year period immediately preceding the then-current

calendar year.

"“Notwithstanding anything to the contrary contained in this
Section 10.4., Landlord warrants that there shall be no duplication of
charges contalned in this Lease.

 "Landlord agrees that its annual statement of Landlord's
Operatlng Costs shall be reasonably itemized by expense category.

"Notwithstanding anything to the contrary contalned 1n this
Section 10.4. , during the first full calendar year falling in the Term
("Base Yeaxr") and any partial year prior thereto, Tenant shall pay its
prdportionate_share of Landlord's Operating Costs calculated in
accordance with the terms of Section 10.4. In the next succeeding
twelve-month period and each subsequent full calendar year or any
suﬂsequent partial year of the Term, Tenant shall pay its
proportionate share of Landlord's Operating Costs, subject to the Cap
(ae defined below). For purposes of the calculation of Tenant's
proportionate share, Landlord's Operating Costs shall be deemed not to .
increase by more than ten percent (10%) on a compounded basis from
year to year, over the Base Year Landlord's Operating Costs (the
"Cap") By the term 'compounded' the parties agree that it is their
1ntent10n that the Cap for the second full calendar shall be an amount
equal to one hundred ten percent (110%) .of Landlord's Operating Costs

. for the Base Year and thereafter, the Cap for each year shall be

established by multiplying the Cap for each previocus year by one
hundred ten percent (110%).

Section 10.5. (The printed Section deals w1th "Landlord s
Operatlng Costs" Deflned)

After the word "means” in<the first line of the printed Section
10.5., insert: "(l) its contribution to Mall Maintenance Corporation,
or lits successor, in respect of Landlord's allocable share of the cost
and expense of operating and maintaining the Common Areas pursuant to
a certaln Mall Maintenance Agreement, and (2) such additional expenses
in excess of the contribution listed in clause (1) above as may be
incurred by Landlord for maintenance of the Common Areas, in a manner
deemed by Landlord to be reasonable and. appropriate and for the best
1nterests of the Shopplng Center, including, without limitation:".

- Add the following to the 'end of the printed Section 10.5.: -

"Landlord's Operating Costs as provided in this Section 10.5.
will not contain the initial cogt of improvements to the Common Areas,
excepc as shall be expensed as part of Landlord's Operating Costs
under generally accepted accounting prlnc1p1es ‘There shall be no
duplication of any .costs or expenses. '
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'amortlzed in accordance with generally accepted accounting principles

{

"Landlord agrees that any 1tem whlch is amortized shall be so

and Tenant shall be apportioned only its share of that part of the
amdrtlzatlon which falls durlng the Term of this Lease.". : '

' Begtion 10,6. (The printed Sectlon deals with Mall Heatlng,
Ventllatlng and Air-Conditioning Equlpment Contrlbutlon Rate) :

After the word "Rate" in the fourth llne of the prlnted Sectlon
10.6., 1nsert the words "set forth in the prlnted Section 1.1.K.".

. Section 10.7. (The printed Section deals with Renovation or
Expansion of Common Areas) : ' o

v

{ v . L o
+ Delete the printed Section 10.7. in its entiretyf

Seg;ion_ll;z.' {The printed Sectlon deals with Tenant'
Contrlbutlon to Merchants’ Assoc1at10n)

+ Add the following at the end of the printed Section 11.2.{a):"

"In no event shall the yearly adjustment to the AnnualJMerchants',
AsSociation Contribution made as a result of a change in the Consumer
Price Index exceed an increase of .five .percent (5%) cof the preceding
year s contrlbutlon by Tenant, as adjusted for amy partlal Assoc1atlon
Year " :

(b} AdQd the followzng to the end of the prlnted Sectlon 11.2. (b]
: "Notwlthstandlng anything to the contrary contalned in the
printed Section 11.2.(b), or Rider Sections 11.6. (b) or 11.9. (b), in-

‘no event shall Tenant's aggregate payment under Sections .11.2. (b),

11. G (b} and_11.9.(b) exceed & sum equal to Fifty Cents ($0. 50)" o
multlplled by Tenant's Floor Area for each such expansion." '

1

Sﬁ;ﬁign_llri- {The printed Section deals with Advertising) : -

" |Delete the printed Section 11.5. in its entirety and insert the
fol}owing in lieu thereof: '

"Section 11.5. Marketing Fung.

‘ "Tenant agrees to participate in the Marketing Fund (' Marketlng
Fund') created by Landlord for the purpose of establlshlng a spec1a1
fund for promotlng the Shopping Center.

"The‘Marketing Fund shall be used by Landlord in its sole
discretion to pay the costs and expenses associated with the
formulation and carrying out of an ongoing program for thermarketing
of the Shopping Center, which program may include, without limitation,

S18-
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spec1a1 events, shows, dieplays signs, marquees, decor, seascnal
events, institutional advertising for the Shopping Center, promoticnal
literature and other activities within the Shopping Center desigmned to
-attract customers. In addition, Landlord may use the Marketing Fund
to: defray the costs of administration 'of the Marketing Fund 1nclud1ng
(w1thout limitation) the salary of a marketing admlnlstrator and
related personnel (whether or not located onsite), rent and insurance.

In marketlng the Shopping Center, Landlord shall have the rlght to
name Tenant's store in the Shopplng Center

'?Seétion 11.6. Ienaan__Canhumug_Mansenng_Eund

"{a) Tenant shall pay to Landlord in each Rental Year of the
Term an amount. (the 'Annual Marketlng Fund Contribution') determined
by multiplying the Marketing Fund Contribution Rate. set forth in
Section 1.1.L. by Tenant's Floor Area.: The Annual Marketing Fund
Contribution shall be paid by Tenant in twelve {12) equal monthly
installments in advance on the first day of each calendar month of the
Term. The Annual Marketing Fund Contribution shall be adjusted
annually, as of the first day of each calendar year during the Term,
in the same proportion as the Consumer Price Index for December .
1mmed1ately preceding the adjustment date bears to the Consumer Price .
'Index for December immediately preceding the commencement of the Term,
all such adjustments to be apportloned for fractional years

"If durlng the Term the Consumer Prlce Index is changed or
‘ dlscontlnued Landlord shall apply a comparable index; formula or .
other means of measurement of the relative purchasing power of the
dollar and such substitute index, formula or other means shall be
utlllzed in place ‘0of the Consumer Price Index as 1f it
had been originally designated in: thlS Lease

"In no event shall the yearly adjustment to the Annual Marketlng
Fund Contribution made as a result of a change in the Consumer. Price -
Index exceed an increase of five percent (5%) of the preceding year's
contrlbutlon by Tenant, as adjusted for any partial calendar year.

"(b) I1f the Shopping Center shall be expanded by adding floor
area equal to more than ten percent (10%) of Landlord's Floor Area on
the‘grand opening.date .of such expansion Tenant shall pay to Landlord

-a one-time charge for each such expansion (the 'Expansion Opening -
Marketing Contribution') determined by (i) multiplying Tenant's Floor
Area by the average rate per square foot of all Marketing Fund '
Contributions which tenants in the expansion area shall become
obligated pursuant to their respective leases to make to Landlord with
respect to promotion and advertising of the opening of such expansion
for bu31ness and (ii) dividing the product thus obtalned by two (2).

"Notw1thstandlng anything to the contrary contalned in the

prlnted Section 11.2. (b), or Rlder,Sectlons 11.6.(b) or 11.9.(b), in
no event shall Tenant's aggregate payment inder Sections 11.2.(b), o o
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Allré.(b),and 11.9. (b) exceed a sum equal to Fifty Cents ($0.50)

maltiplied by Tenant's Floor Area for each such expangion.”
."sécti¢n 11.7. Landlord's Contribution to Marketing Fund.

- "Each calendar year, Landlord shall ‘contribute to the Marketlng
Fund an amount equal to five percent (5%} of the aggregate
contrlbutlons made by the other contributors to the. Marketlng Fund for
such period. -

"Section 11.8. Promotiom Fund.

. . "Tenant agrees that at any tlme hereafter, Landlord shall have-

‘the right and option to create a Promotion Fund ('Promotion Fund" ) for

the purpose of establishing a special fund for promoting the Shopping
Center The Promotion Fund may be in addition to or in lieu of" the
Merchants' Assoc1atlon and the Marketing Fund.

“ThevPromotion Fund shall be used by Landlord in its sole

~discretion to pay the costs and expenses associated with the’

formulation and carrying out of an ongoing program for the promotion
of ‘the Shopping Center, which program may 1nclude, without limitation,

'spec1al events, shows, displays, 51gns marquees, decor, seasonal

events, institutional advertising for the Shopping Center, promotlonal
11terature to be distributed within the Shopping Center: Area ‘and other
activities within the Shopping  Center designed to attract customers.
In addltlon, Landlord may use the: Promotlon Fund to defray thé costs

“of . admlnlstratlon of the Promotion Fund ‘including. (w1thout limitation) °
" the salary of a marketing administrator and related personnel (whether.

or not located onsite), rent and insurance. 1In promoting the Shopping

‘Center, Landlord shall have the right to name Tenant's store in the

Shopplng Center _ _
"Section 11.9. Tenant's Contribution to Promotion Fund.

"(a) In the event Landlord establishes a Promotidn"Fund,

‘ Landlord shall have the right, from time to time, to designate all or

a portion of the amounts specified in Section 1.1.L. as Tenant's

"Promotion Fund Contribution Rate. Tenant shall pay to Landlord in

each Rental Year of the Term an amount {the ‘Annual Promotion Fund

‘Contribution') determined by multiplying the Promotion Fund

Contrlbutlon Rate, as determlned by Landlord in accordance with the
preqedlng sentence, by Tenant'’s Floor Area. The Annual Promotion Fund’
Contribution shall be paid by Tenant in‘twelVe {12) egual monthly

‘installments in advance on the first day of each calendar month. The

Anndal;Promotion Fund Contribution shall be adjusted annually, as of
the first day of each calendar year during the Term, in that
progortion which the Consumer Price Index for December immediately
preceding the adjustment date bears to-the Consumer Price Index for

.December immediately preceding the commencement of the Term, all such
. @djustments to be apportioned for. fractional years.

-20-



(9/3/93) . SR R

: "lf_during the Term the Consumer'Price_Index~is changed or
discontinued, Landlord shall apply a comparable index, formula or
other means of measurement of the relative'purchasing power of the
dollar and such substitute index, forfula or other means shall be
utlllzed in place of the Consumer Price Index as if it had been .

' orlg1nally designated in this Lease

] "In no event shall the yearly ad]ustment to the Annual Promotion
Fund Contrlbutlon made as a result of a change in.the Consumer Price
-Index exceed -an increase of five: percent (5%) of the preceding year's
- contribution by Tenaﬁt, as adjusted for any partlal calendar year

Notwlthstandlng anything to the contrary contalned in this
»Sectlon 11.9.(a), in.no event shall Tenant's aggregate payment under
Section 11.2.(a), Section 11.6.(a) and Section 12.9.(a) exceed the
amount set forth in Section.1.1.L.), as adjusted annually.

"(b} If the Shopping Center shall be expanded by addlng £loor

area equal to more than ten percent (10%) of Landlord's Floor Area, .on
" the: ‘Grand Opening Date Tenant shall pay to Landlord a one-time charge

for each such expansion (the. 'Expansion Openlng Promotlon

Contrlbutlon ) determined by (i) multiplying Tenant's Floor Area by

the laverage ‘rate per sguare foot of all ‘Promotion Fund Contributions

which tenants in the expansion ‘area shall become obligated pursuant to
their respective leases to make to Landlord with ‘respect to promotion

and- advertlslng of the opening of. such expan51on for bu51ness, and
}(11» d1v1d1ng the product thus obtalned by two: (2) L

, "Noththstandlng anything to the contrary contalned in the
'prlnted Section 11.2.(b), or Rlder Sections 11.6. (b) or 11.9.(b), in
no event shall Tenant's aggregate payment under Sections 11.2. (b),
11.6.(b) and 11.9.(b) exceed a sum equal to Flfty Cents ($0.50)

multlplled by Tenant's Floor Area for each such expansion."

"Section 11.10. Landlgrd;alggntribu&ignlLQ_Erngtign_Eund.

~ "Each calendar year, Landlord shall contribute to the Promotion
Fund an amount equal to fifteen percent (15%) of the aggregate
contributions made by the. other . contrlbutors to the. Promotlon Fund for
: such period. ™" '

N

i

- Section 12.1., (The printed Section deals with Water,
Electricity, Telephone and Sanitary Sewer):

' Add the following to the end of the printed Section 12.1.:

- "If Landlord shall elect to redlstrlbute electr1c1ty to the
Premises, Landlord warrants that the cost to Tenant. for electrical
energy used in the Premises will not be greater than the cost would be

to Tenant if the energy were supplied-direEtly to Tenant by a public
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utility or public authority in the area in which the Shopping Center
Area is located, but in no event will such cost be less than the cost
to' Landlord to redistribute such service.

"Tenant -shall have the right, upon written notice to Landlord, to
request the use of test metering in connection with the monitoring of
the electr1c1ty component for utility services provided to the
Premises pursuant to Schedule E; provided, however, that such test
metering does not violate applicable utility tariffs or regulations at
law. Further, it is understood between Landlord and Tenant that such
test metering shall be on an isolated basis, not to exceed once per
Rental Year for a period not to exceed twenty-one (21) continuous

"days, and shall not be used as a permanent monthly billing meter oxr

pefmanent sub-meter. If such test metering is requested by Tenant,
such metering shall be at Tenant's sole cost and expense."

Section 12.4. (The printed Section deals with Dlscontlnuances
and Interruptions of Utility Services):

Delete the first two sentences of the printed Section 12.4.:
Section 13,1. (Thexprinted Section deals with Indemnities):

After the word "invitees" appearlng in the eighth line of the
prlnted Section 13.1., insert the parenthetical phrase "(while in the
Premises)". o ' '

Add the following to the end of the first paragraph of the
prlnted Section 13.1.: : :

"Landlord agrees that Tenant's indemnification of Landlord
pursuant to the provisions of this Section 13.1. shall not apply to
any loss of life, personal injury or contamination of .or damage to
property or the environment which is a result of any Hazardous
Substance which was present in the Premises prior to Tenant's
occupancy thereof, unless Tenant has acted negligently in connection
therew1th

"Landlord shall indemnify, hold harmless and defend Tenant, its
agents, servants and employees from and against all claims, actions,
losses and ekpenses made by third parties (including attornmeys' and
other professional fees), arising from any conduct, activity, act,
omiFsion or operation involving the use, handling, generation,
treatment, storage, disposal or release of any Hazardous Substance in,
from or to the Premises or the Shopping Center, to the extent caused
directly by the actions of Landlord, its agents, servants and
employees, and not arising solely out of Landlord's position as an
Own%r/Operator of the Shopping Center, .including Landlord's
obligations to perform pursuant to Section 8.6."
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‘ Section 13.3. (The printed Section deals with Tenant's
Insurance)-: ‘ : -

(b) Add»the following at the end of the printéd Section

13.3.(b):

' “So long as ASHLEY SPORTSWEAR FASHIONS, INC. is the Tenant under
this Lease{and maintains a net worth of at least $25,000,000.00, or if

' Tenant's parent company maintains said net worth, Tenant wmay, in lieu

of ‘carrying all-risks insurance coverage on the items- contained: in
this Section 13.3.(b), self-insure said items in accordance with a

'funded‘plan of. self-insurance with approved resgerves, said plan

reasonably acceptable to Landlord, - so long as Tenant agrees not to |
hold Landlord, its officers, agents, contractors or employees liable
for any losses resulting to such property. Tenant hereby expressly

‘waives all right of recovery against Landlord, its officers, agents,

contractors: or. employees for damage which would otherwise be covered
by any all- rlsks insurance on the Premises or those items contained 'in
thlS Section 13.3. - Should Tenant elect to self-ingure and in the

‘event of a Casualty as set forth in Section 14.1. of this Lease}

Tenant agrees 'to restore the Premises to the condition which it was in
prlor to such Casualty "

Add the follow1ng to the end of the printed Sectlon 13.3.

‘ "Tenant may maintain the requlred liability and all- rlsks
property and casualty insurance in the form of a blanket. policy

.covérlng other locations of Tenant in addition to the Premlses,

proylded however, that Tenant shall provide Landlord with a
certlflcate of insurance specxflcally naming the location of. the
Premlses the llmltS of which coverage are to be at least in the
amounts set forth in this Section 13.3."

‘Section 13.5. (The printed Section deals with Policy

. Requirements) :

. After the word "approval"™ in the third line of the printed

' Section 13.5. add a comma and insert the phrase "which approval shall -
" not be unreasonably withheld, "

‘nSeg:iQn 13.6. . (The printed Section deals with Increase in -
Insurance Premiums):’ .

Add the following to the end of the printed Section 13.6:

"So long as Tenant complieés with all laws, ordinances, rules and
regulations of governmental authorities in effect and all :
recommendatlons of the National Fire Protection Association or similar
entlty selected by Landlord, Landlord shall not require Tehant to- pay
any insurance increase solely because Tenant's Permitted Use as of the
Commencement Date results in the 1ncrease -
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Section 13.8. (The prlnted Section deals with Tenant to Pay
Proportlonate Share of Insurance Cosﬁs)

Add the.following to the end of the printed Section 13.8.
‘"Landlord warrants that it maintains and covenants that it will
at: all times maintain all risks casualty insurance covering Landlord's

: Bulldlng in an amount equal to at least eighty percent (80%) of its

full replacement value, or such greater percent as is necessary to
prevent the application of the co-insurance provisions."

Section 14.2. (The printed Section deals with Landlord's Option
to: Terminate Lease) : '

Add the following at the end of the printed Section 14.2.:

"If Landlord's Building is damaged by Casualty to the extent of
flfty percent (50%) or more of Landlord's Floor Area, and Landlord
does not’ commence reconstruction of Landlord's Building within
elghteen (18) months after the date of such Casualty, Tenant may |
termlnate this Lease by giving Landlord notice of such termination
within thirty (30) days after the end of such one (1) year period, in

'whxch event, subject to Section 20.22. hereof, both parties will be

relleved of all obligations under this Lease except those obligations
occurring or accruing prior to the date of such termination.

_ "Tenant shall have the right to terminate this Lease if the
Premises are damaged in whole or in part and are thereby rendered
untenantable during the last three (3) years of the Term, by giving
Landlord written notice of such termination within thirty (30) days

" after the date of such Casualty. TIf Tenant So terminates this Lease

both Pbarties, subject to Section 20.22. hereof, will be relieved of ,
all’ obligations under this Lease except those obligations occurring or
accrulng prior to the date of such termination.

"If Landlord g Building is damaged by Casualty to the extent of
flfty percent (50%) or more of the rentable Floor Area thereof, and

.the,wing in which the Premises is located is damaged to the extent of

fifty percent (50%) or more, then Tenant shall have the right to cease
operatlon of its business in the Premises, and all Rental shall abate
from the date on which Tenant ceases operation of its business in the
Premlses until the earlier to occur of (i) the date on which Tenant .
reopens for business in the Premises, or (ii) the date on which
seventy-five percent (75%) of the tenants in said wing;are open for-
business." ;

SeggipnhlgAl. (The printed Section deals with Demolition of
Landlord's Building):

Add the following to the end of the printed Section 14.3.:
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"It is agreed between the parties hereto that if it ig Landlord's
decision to demolish the building in which the Premises are'located
then in that event Tenant may terminate this Lease upon nlnety (90)
days' notice to Landlord. In the event of such termination, both
parties hereunder shall be relieved of all obligations under this
Lease saving and excepting those obllgatlons occurring or accrulng
prlor to such termination."”

Sgg:ign_]ﬁ,;h (The printed Section deals with Landlord“s:Consent

‘Required) : o : 4 4 o ' }

u(b)(k) Insert the phrase "the lesser of (i) Five Thousand
Dollars ($5,000.00) or {ii)" prior to the word "fzfteen" ‘in the third : " '

'line of the printed Section 16. 1. (b)(x)

Add the following to the end of the printed Section‘ls.l.-

; "Notw1thstand1ng anything which may be to the contrary in thls
Section 16.1., provided Tenant is not in default under any of the
terms and condltlons of this Lease, and further prov1ded that Tenant

.hasi fully and faithfully performed all of the terms and condltlons of

this Lease, Tenant shall have the rlght, with wrltten notlce to.
Landlord within thirty (30) days of such assignment, to assign thls

'Lease to any parent, subsidiary or affiliate corporation of Tenant or

to the surviving corporation in connection with a merger, _
consolldatlon or acquisition between Tenant and any of its
subsxdlarles for any of the then remalnlng portion .of the unexplred
Term without Landlord's consent, at any time during the Term of the

‘Lease, provided: (i) such assignee continues to opéerate the business:

conducted in the Premises under the’ same Tenant Trade Name, in the
same manner as Tenant and pursuant to all of the prov151ons of this
Lease,r(ll) such assignee corporation shall assume in wrltzng in. form
acceptable to Landlord all of Tenant's obligations under this Lease
and :Tenant shall provide Landlord with a copy of such assignment; and
(iii) Tenant continues to remain liable on this Lease for the
performance of all terms, including but not llmlted to, payment -of

'Rental due under this Lease.

"Tenant shall have the right to sublet the Premises to a bona
fide franchisee or to any parent, subsidiary or aff111ate corporatlon
of Tenant without Landlord's prior written approval, provided that. (1)
such sublessee continues to operate the business conducted in the
Premises under the same Tenant Trade Name and in the. same manner as
Tenant and agrees expressly to be bound by all other provisions of
this Lease, (ii) Tenant remains liable under all of the terms and
conditions of the Lease, and {iii) Tenant provides Landlord with a
copy, of the sublease agreement w1th1n thirty (30) days after execution
of such agreement.
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"Tenant shall have a right to grant a license to a bona fide.
concessionaire of an area not to exceed ten percent (10%) of the .sales
floor area of the Premises ("Licensed Area"), without Landlord's '
consent, provided Tenant does not make a profit from the granting of
said license and provided that such concessionaire shall comply with
the Permitted Use in its use of the Licensed Area.

Section 16.2. (The printed Section deals with Transfer of

Corporate Shares):

Aﬁd the folloWing to the end of the printed Section 16.2.:

"Notwithstanding anything to .the contrary contained in this
Section 16.2., any transfers permitted without Landlord's consent
under Section 16:1., subject to all of the provisions contained in -
Section 16.1. with regard to assignmenta, shall be permitted W1thout
Landlord s consent by transfer of stock under Section 16.2.

"Notwithstanding the provisions of this Section 16.2., so long as
Tenant is not in default of any of the terms and condltlons of this
Ledse, Landlord shall not exercise its rlght to terminate this Lease
with respect to a transfer of corporate ‘shares by bequest or
inﬂeritance between or among ‘Joseph Sitt and the present majority
shareholders of Tenant, to their immediate family (i.e., spouses,
parents siblings, children, grandchildren or any spouse of any
parent sibling, child, or grandchild); provided, however, that upon
such transfer by bequest or 1nher1tance the operation of the business
conducted in the Premises shall be in the same Tenant Trade Name and
manner as Tenant and pursuant to all of the provisions of this Lease.

Subject to the aforesaid conditions being fulfilled, Landlord's
consent to the above transfer is not required. Nothing contained in
this provision shall, however, waive Landlord's right with regpect to
any: further transfer (except to another transferee which would be

'permitted'above) of corporate shares by the aforesaid transferees.

o "Notwithstapding anything to the contrary contained in the
printed Section. 16.2., the parties hereto agree that Tenant or any
related entity of Tenant shall be allowed to make an initial public
offerlng of stock, without Landlord's consent.

"Notwithstanding the provisions of this Section 16.2., Landlord

acknowledges and agrees that it shall not terminate this Lease as a

result of the issuance and private placement of additional corporate

‘shares for the sole purpose of infusing venture capital monies into

Tenant'’s corporation, even if said issuance and placement results in a-

change in control of the corporation, provided (i) Tenant is not in

default of any of the terms and conditions of this Lease, (ii) the .

principals of Tenant's corporation at the time of signing of this

Lease continue to actively participate in the management of the

business at the Premises, (iii) such transfer does not adversely ' o .
affect the net assets of Tenant, and (iv) such transfer does not
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adversely affect the quallty and type of business operation which

Tenant has conducted in the Premlses theretofore n

C S

Section 17.1. . (The printed Section deals with "Event of Default”

- Defined) :

(a) Delete the word and number "ten (10}" in the prlnted Sectlon

'17.1.(a) and insert "thirty (30)" in lieu thereof.

(b) Delete the word and number "thirty (30)" in the printed
Sectlon 17.1(b) and insert "sixty (60)" in lieu thereof.

{d) Delete the word and number "ten (10)" in ‘the printed’Section

‘17J1.(d) and insert “"thirty (30)" in lieu thereof.

(£) Add the following to the printed Section 17.1(f):

. "Notwithstanding anything to the contrary contained in this
Section 17.1.(f), Landlord shall give Tenant seven (7) days' notice of
late payment of Rental twice only in any one Rental Year during the
Term before such late payment shall constitute an Event of Default
hereunder. Upon the third and subsequent such occurrence in any"
Rental Year, Landlord shall have the rlght to proceed against Tenant
and the Premises without such notice”.

(g) Delete the word and number "ten (10)", wherever they appear
in the’ printed Sectlon 17.1. (g} and insert "flfteen (15)" in each
instance in lleu thereof.

Section 17.2. {The printed Section deals with Remedies):'

Delete the word "without"” appearing in the first line of the
prlnted Section 17.2., and insert "with" in lieu thereof; delete the
parenthetlcal phrase appearing in the second llne of the printed
Sectlon 17.2.

(2) Delete the w0rds "or wlthout" appearlng in the flrst line of
the prlnted Section 17.2.(a).

(a) Delete the parenthetlcal phrase appearlng in llnes four
through seven of the printed Sectlon 17.2.(a).

(c} Delete the phrase "reenter the Premises” appearing in the
second line of the printed Section 17.2.{c), and insert "initiate

-legal remedies available to Landlord” in lieu thereof; and delete the

phrases "without the necessity of legal proceedings" and’ "without
resort to legal process", resgpectively, as they appear in the printed
Section 17.2.(c).

Add the ‘following to the end of the printed Section 17.2.:
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"If Tenant initiates an action against Landlord to enforce any of
its| rights hereunder, which action results in a final judgment against
Landlord whlch is not overturnmed on appeal, then Tenant shall be
entltled 'to its reasonable fees of outside counsel and reascnable
costs expended in the portlon of such action resulting in. the judgment
agalnst Landlord = .

"In the event that this Lease 1s terminated pursuant to this

_Section 17.2., or'if the Term hereby created, or -any -extension thereof

shall have explred it shall be lawful for.any attorney as attorney

" for!Tenant to sign.an agreement for entry in an action in any
‘ competent court allowing Landlord a judgment of ejectment, w1thout any

llablllty on the part of said attorney, for which this Léase shall be
a suff1c1ent warrant; whereupon if Landlord desires, a writ of

Lposse581on with clauses for cost may issue forthwith without anybprlor

writ or proceedings whatsoever. The above authorities shall not be-
exhausted by one exercise thereof but Judgement may be confessed
and/or judgment in ejection executed as aforesaid from time to time as-

_often as defaults hereunder allowing such remedies shall ‘occur

(1nclud1ng, without limitation, after the expiration of the orlglnal

_ Term or durlng any extension or renewal of this Lease) .

: "In any actlon for ejectment, Landlord shall flrst cause to be-.

..flled in any such ‘action an affidavit made by it or somecne actlng by .
it settlng forth:the facts necessary to authorize .the entry of
'Judgment of which facts such affidavit shall be conclusive ev1dence,

',and 1f a- true copy of this Lease is filed. in such ‘action,. it shall not

be necessary to file the original as a warrant of attorney;. any rule,
custom or practlce to the contrary notw1thstand1ng

:“Tenant hereby waives the beneflts of laws, now or hereafter
effected exempting any goods on the Premises or elsewhere from, or

-‘delay in execution of, or limitation in the manner of dlstralnt levy 4

or sale in any legal proceedings taken by Landlord to enforce any
rlghts under this Lease; and all rlght to recovery ‘or regain
possession of the Premises or to re-instate or redeem this Lease, or
to save forfeiture by payment of Rental due or by other performance of
the condltlons, terms or provisions hereof. : -

" Section 17,3. ({(The printed Section deals with Damages):

' Add the following to the end of  the printed Section 17.3.:
"Landlord agrees to use reasonable efforts to relet the Premlses
so as to mltlgate damages. - _

"The provisionS'of the printed Section 17.3. (ii) shall only apply
in the event .of a monetary default by Tenant beyond any apollcable
grace and cure periods.' :

‘Sﬁgﬁign_lﬁ+l. (The printed Section deals with -Subordination):
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'Add the following to the end of the printed Section 18.1.:

"Upon the written request of Tenant, Landlord shall use its -

t

Teasonable efforts to obtain a non-disturbance agreement from its

Mortgagee in favor of Tenant. Any fee charged by Landlord's Mortgagee
connected with obtaining the non- dlsturbance agreement shall be borne

' solely by Tenant. Landlord agrees, however, to“notlfy Tenant in the
‘evént'there is a fee connected therewith, in which event Tenant has

the’ option to proceed with or cancel 1ts request for such

'non dlsturbance

séggjgn-]g 3. (The printed;SectiOn deals with Attorhment):

Add the following to the end of the printed Section 18.3.

'4"Tenant'e'obligation to attorn to any future Mortgagee shall be

: conditiooed upon any such Mortgagee agreeing to assume all of

Landlord's obllgatlons under this Lease from the date of repossession
through the remalnder of the Term, so long as Tenant is not in default
hereunder

" Section 15.1. (The printedfsection deals with Sending of

“Notices):

'(ii) Delete the phrase “upon the earller to occur of the

“dfollowing {a)" appearing in the printed Section 19.1. (11) and after
'.the word "Address" appearing in the . fourth. llne of clause (a), insert
a perlod and .delete the rem51nder of the sentence.

Section 20.1. (The printed.section deals with Radiué
Restriction) : s ' ' Co

Add the following at the end of the printed Section 20.1.

“Landlord agrees ‘that the Restrlctlon Area shall not apply to
stores acgquired by Tenant as part of a purchase of ten (10) or more
stores in a single transaction and shall apply only to stores
operating under the Tenant Trade Name. " '

Section 20.2. (The printed Section deals with Estoppel

[ies
‘Certificates):

Delete the word and number "ten (10)® wherever they appear in the
printed Section 20.2. and substitute the word and number "twenty (20)“
in ;each instance in ‘lieu thereof. .

‘

Add the following to the end of the printed Section 20,2;:

"At any time and from time to time, within thirty (30) days after
Tenant shall request the ‘same, Landlord will execute, acknowledge and’
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deliver to Tenant, or such other party as may be designated by Tenant,
a certificate setting forth the commencement and termination dates of
the Lease, the amount of Rental payable by Tenant hereunder and the
nature, if any, of any Event of Default existing as of the date of
such certificate."

_ .Seétign 20.4. (The printed Section deals with Memorandum of
Lease) :

. Delete the printed Section 20.4., and insert the following in
lieu thereof:

"The parties hereby agree that, upon the request of elther party,
each will execute, acknowledge and deliver a short form or memorandum -
of 'this Lease in recordable form. Recording, filing and like charges
and any stamp, charge for recording, transfer or other tax shall be
paid by the party requesting recordation. In the event of termination .
of this Lease, within thirty (30) days after written request from
Landlord, Tenant agrees to execute, acknowledge and deliver to
Landlord an agreement removing such short form of lease from record.
If Tenant fails to execute such agreement within said thirty-day '
period or fails to notify Landlord within said thirty-day period of.
its reasons for refusing to execute such agreement, Landlord is heréby
authorized to execute and record such agreement removing the short
form of lease from record. This provision shall survive any
termination of this Lease."” ’ :

", Section 20.5. (The printed Section deals with Remedies
Cumulative): - :

At the beginning of the printed Section 20.5., delete the word
"No!" and add the follow1ng "Except as otherwise expressly provided

herein, no".

After the word "Landlord" in the first line of the printed

Section 20.5., add the words "or Tenant".

o

. Section 20.6. (The printedlSection deals with Successors and
Assigns) : ‘ '

{ After the word "Lease" appearing in the fifth line of the printed
Sectlon 20.6., change the period to a comma, and add the following
language "or such assigns of Tenant to whom the assignment by Tenant
does not require the consent of Landlord pursuant to the provisions of

_this. Lease."

sgggign_zg*l. {The prlnted Section deals with Compliance With
Laws and Regulations): :

After the word "structural” in the -fourth line of the printed
Section 20.7., insert the following: "l(except changes to the
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structure which are Landlord's obligation under Section $.1. of this
Lease)".

Add the following to the end of the printed Section 20.7.

"Tenant w111 complete 1ts work, fixture the Premises and perform

_its; other obligations under this Lease in full compliance with the .

probisions of this Section 20.7. throughout the Term of this Lease.
Landlord will complete its work and perform its other obligations
under this Lease in full compliance with the provisions of this
Section 20.7. throughout the Term of this Lease."

Section 20.11. (The printed Section deals with No
Dis¢rimination) : : :

Change the period to a semicolon at the end of the printed
Section 20.11., and add the following: "and Landlord will not
dlscrlmlnate in its operation of the Shopping Center Area against any
person or group of persons because of the race, creed, color, sex,
age,/ national origin or ancestry of such person or group of persons
(although Landlord shall in no event be responsible for any
dlscrlmlnatlon by tenants or other occupants within the Shopping
Center Area)

SQggign_2Q+2ﬁ; (The printed Section deals with Waiver of Certain

Before the word "counterclaim” appearing in the second line of
the first paragraph and the third line of the second paragraph,
respectively, of the printed Section 20.20., ingert the word
"non-compulsory" in each instance..

Section 20.21. (The printed Section deals with Limitation on -
Right of Recovery Agalnst Landlord) :

Delete the second paragraph of the brinted Section 20.21.

Section 20.23. (The printed Section deals with Relocation of
Premises) :

The printed Section 20.23. is hereby deleted in its entirety.

Add the following as new sections to the Lease:

"Section 21.1. Tenant Promotions. s

“During the first thirty (30) days of the Term only and subject
to the rights of the Authority (as defined in Section 10.1.), Tenant
shall have the non-exclusive license, subject to the conditions set
out hereunder, to place an employee in the Common Area near the
Existing Premises for the purpose of offering promotional leaflets to
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the public.and for no other purpose; provided, however, (1) Tenant
shall obtain Landlord's prior approval as to the location

'("Promotlonal Area"), time, date and duratlon of each 1nstance of

handlng out leaflets; (2) Tenant, at its expense, shall keep the
Promot10na1 Area in a clean, safe and sanitary condltlon (1nc1ud1ng,
without limitation, the removal of garbage), as determlned‘by

-Landlord; (3) Landlord shall have the right from time to time to add .
to,i delete or modify the rules and regulations prescribed herein so as-

to malntaln high standards of operation within the Shopping Center- and

’ Shopplng Center Area; and (4) any and all infractions by Tenant of any

of the rules and regulations contained herein reported to Landlord or

. to Tenant_wlll pe corrected and discontinued at once. Fajilure on

Ten?ntls part to cease and desist or remedy any infraction after
notice by Landlord shall constitute an Event of Default."

IN WITNESS WHEREOF, the partles hereto intending to be 1ega11y

'»bound hereby have executed this Lease under’ th51r regpective hands as

of. the day and year first above written.

 ATTEST: -  ROUSE PHILADELPHIA, INC., Landlord

. By:

.Assistant Secxet?ry ' . VicefPEESideht
"~ (CORPORATE SEAL)
ATTEST:V s ’ HLEY SPORTSWEAR FASHIONS INC.
b - Tenant

:i/ff—;j;ff<7/;7z;::'7 y: | \¥<Y~/f/f ‘?SEAL)'l

rd y _
/?ﬁcré?iy& C;;——'~"’””#/? President

(CORPORATE SEAL) . JOSEPH J. s’”": President

FFREY A. KL!HI
Secretary -
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!

. SCHEDULE “A.1"
S$HOPPING CENTER AREL

SUBAREA TL/1: BEGINNING a1 the intenor point of intersection of a hne of property now or d:g
of Gimoe: Brothars Realty Compaty ano the southerly nide of the propesed Centar City Commute-
connechion ngnt of way, saic ponnt being 210.573 el Mmors or Jess, sast trom ing sasierly 5108 of Tentn
Street (52 faet wide) massurea aiong the southarly 3ice of Filben Sireet and 53 38 teet, more or kets. 30utH
feom the sammny' niae of Filbenl Strest measures along 2 line of property now or tats of Gimoel Brotners
Raaly Company. smig hine deing at ngnt sngles to Filbert Street; .

THENCE extanding in an aasteny chreclion along & curve-curving io the if witn s radius of 6C3
fee: 4 inces. 3318 Curve S § BIONG e SCutherty 310 0 1he gt o way a! the atarementonad Canter C:ty
Commutar connection. 2§ 25 legL more or wsL, 10 § point;

THENCE ex1encing 1n a soutnerty direCUON 31 ripht angies 10 Filben Street. a0Nng & propese:

.colu_mn ine cesignatec 8787, 1233 feet. more O jess. 10 a point;

THENCE sxienc.r.gin an easterly direction. parsiie! with Filbert Strest. along & proposed columr. -

une casignated “M", 55.88 feel. more Or less. to 3 poing .

THENCE ex:tanz:ng 11 2 30utherly girecuon, at nghit angies 10 Filpen Strest. along a column ling
cesiznaiec “4/97, 88 72 feel. more Of a3 1o 3 pount: : .

THENCE extencing in & westarly diracuon, paratiel with Fibert Sireet. slong tne nortnerly sioe of
3 propOsAc truck sirest. 82.29 feel more Or less, 10 8 pOINT .

THENCE extencing in 8 nortnerly direstica. at right angles 1o Filbart Street along ¢ line of
prepeny. now or (ate of Gimpe! Brothers Realty Company. 61.30 fast. more or ess, 10 m'pa.c. o!
BESINN'AZ

The azove described Sutarea TU1 extending venically from an irreguiar suriaca formea by a
FOII0S22ICALNG COIK BRC INUCK BXys wOwrse (o Ihe plane & emvarcs «17.18 (Philacelshia Dazur,
formez Dy tre fims™ foor at.tne mait jevel, . - I

s T EESINTING &0 Tp nierize 23 ¢f intersesnar Of e sSuthety sioe of the
ereazses Carter City Commuter Sonnection nghl of way 8nS 2 proposec column Line designated 45, 82.¢
D2 7t zemg 292.BL fael MUt OF Mess. aas’ Iror tre easierty 316 cf Tesis Stresl measurss alorg tne

- 3outheny gice of Fube< Stree: 8n0 17.2° feeZ mSre Of K3s. SOUTN Irom the. souiherly 3:0¢ 0! Filpent Stree:

Mez3_7kS 3,305 A PrOSCIEs SCIUMR hine Cesignater "4 §7, sai2 Cowmn hing DeIng ATNQht angles 1o Filber:
Sires: . :

THENCE exie96:05 10 27 2500y CIFEINON 1IONG 3 CJrvE CUNING 10 THe It with 2 ragius of 802
fes? 2inches. $2.C Curve D8ng AKING tne SSuUtherly .68 of INe NGRT 0! way of the alorementionss Canter Ciry
Commuter connecnicr Z.4E feti mere o7 iess. 1o 3.pinL

THENCE exteati=g in a0 eesierly 0i/eciion along the northeriy fase ol 3 miaonry walil, paraliel -
wis Filoe~: Streg: ' § 25 tee:. more or Wiy, 10 2 peifs, . )

THENCE extencing in 8 sSutherly direchion 2icng the sasterly face cf a proposec masonry wal.
22 7 tee: mcre ©f less, 1S 8 201, .

THENCE extencing in 2 westerly dirdCiron 210ng the southerly sice ofa-proposed-masonry wa!l
11.57 tags. mors of lesy, IS 3 pe:in, - : .

THENCE sxienoing m g northerty direction along s proposes column line oesignaied "4/97,.19.78
feel, more or Mas. 10 tha place of BEGINNING. . )

Tne adove cescrbec Supares TL/2 sxtending ventically from sn irreguiar surface formec by a
Proposed I0ading 0OCk 8NG HAVAIO! Pil UPWATGE A0 the pions at elvalon «17.15 (Phildetpiug Datum)
formec by t™e firus™ Noor 8t the mall jevel. .

SUBAREA TL/3: BEGINNING & an interior point of intsrsecthon of the noriherty face of 1
prepeses concrete wall ang a PLopcsac column ling cesignates =1/2”, saie point beng 174.31 fest. more or

©iebd, BIUIA 1IOM INE 4501007y 3.28.C1 FLSEN Skt MEAsLres 21300 the wesie sy s:ce of Nunch Strees. ans
© 200 1s4l. more or igss. west i70m the wesierty 3i0e of Ninth Sirgel. mezsurss at nght angies 1o Ninth Sirwet:

THENCE extercing in a nonherty Sirsction. 210Ny orcposea column line ~1/§~, paralial with Nintr
Stres:. 33.0C feec. more or sy, 10 2 pours,

THENCE extanaing m ar easterly Girechion. slong me outsice faze = 1 propesed curn. paralle.
will, Filper: Streai, 2E.3< tekl more 37 wss. IS L Dowm. ‘

THENCE exI121¢ir0 in 2 AOHErIv GHECL-00. BIONG 1he wetie v 3:6e of 3 DrOPOed ITRIN CONtAINE?
pac. parzhis, with Ninth Street. 3.57 feet. more Of less 10 2 poift; )

. THERIT exiens.m g o &7 0a587ty CUeSLes, £:995 I Acnoatty b.ot Cf the aforesais trae-

container pac. paralled with Filbert Sires?. 32.32 leet. more of lass. 10 a point: - ]

TRENCE estencng in a southecty QireCliDn, 8I0NG INRe e83ierry 3:08 of INe 110reE3IC Irasn
CORIZ:NET SRI. DRZANLE. Wi~ inin Sireel 4.5 tagl more o7 le33. 1= & P

Am1—1



THENCE sxiending in 8 wesiery girection, giong the scuthery soe of the aloresaid (ras-
conts:nar pag. paraie! with Fiibert Street. 4.99 feat. more or less. 10 3 point:
THENCE extencing in 3 southerly direction, 810np & Propossd column line Oesignatez 43",

" paryliel with Ninth Street. 22.03 fesl more or less. 108 point

THENCE exienging in 3 wesierly dirsction along iha nonnerly face of the first mentionec
concrale wall 59.57 tg01. Mmore Of less. 10 1he Place of BEGINNING.

The apove osscriosc Sunazes TLD waiencing vertically 10/ an ireguld? surlace lormesz oy 3
provosed Joading occh. trast E3NMA:NEr £32. ANE 1TUCK $1reel VOWAICS 1D I Dlane Bt slevation ~17.15
{Prulsgeiphia Daim) formec By the fhinash flcor a1 the mall ievel.

SUBAREA TL/M: BEGINNING ' the 1ntersechon of the southeny nde ot Filbgrt Sirest ana a
Proposed Column kne Gesignates 478",

THENCE extending in an unnny oireclion. glong the southerty side of Fitbert Street, 88, 56 feet,
more or le3s. 10 3 poInt;

THENCE exienging In a soutlhgriy girection uong 8 Sroposed coiumn line au.gmua hr 74 B
ngnt angles 10 Fiiden Sireet. 39.57 fest. more of less. 10 a point:

THENCE extencing 1n 8 wasierly direction. slong me soutnerty tace of a propesed masonry we!'
paraile: with Fiibert Sireut, 16.95 tesl. more oOr lass. to 8 point:’

: THENCE sxioncing 1n 3 nOrtnetly dwechion. 81ong the westerty tace ofa proposed masonry wa:
1. ngnt 3agies to Filber: Strest. 1.53 fast. mors Of laxs, t0 2 point;

THENCE extending in 8 westerly direction, along the sautheny face of X' Proposed m“gmy wal,
paraiie’ with Filber Stresl. 25.92 fesl. more of 1833. 10 & point:

THENCE satenging in g sc.:ineny cirecnion, Biong the wesierly faze of & Droposed muomy wai..
£1 nigh; angies 10 Filber Street, 74.94 fett. more or less. to 3 pownt:

TH:NCE #XWNCING in BN #23107ly CINECLION. BIONY B PrOPOIEE COIUMA Jine designatec <",
s1cave: wii Fubert Sirest, 6.95 feet. more or iess. 10 3 point;

THENCE extending i & southerly Cirection, along the wasterly iace of » prososes mnanry \,,“

_INS 53.5 laze projecied. &t nght angies 1o Filbert Sireel 5586 leel. mory O sk, 10 3 poins

THMENCE sxteng:=; i 3 gaster'y Girgclion slong 1 propgsec tolumn Ling ongmnr: =G,
neatel witr Fibem Sireey, 39.50 feel ™ors or less, 10 8 point:

TRENCE extancing i 3 334therly direCon, BI0AS 2 STOLCIES Coiv™= hne onx;nnr’ 2%
ng=t -r;‘u 15 Filber: Strest. £3.79 {eat more or less. 10 3 point:

TRENCE exiens.ng ™ 8 wesieoiy dirgslior. 200G 3 prodosed :Dlu-rm hne ges: an.gc'C" paratiel
wi= Eives Sireer 27.52 ln. .more of s, o 2 point:

THENCE ex1ancing in & norheny gireZiior. Blong 3 Srescses eoumnline deapineies =3 8' i
1370 angles 10 Fitbe= Strees 27.84 fees. more of tess. 10 4 point,

THENCE ex:1ending 1~ 2 wel’ety cireClion, 3long 2 prososes ::numnnne designates 'C". paralie.
/1= Fude= Si-eql. 28 76 lee: more Cr tea3. 10 3 pOINt:

TrHENCE extencing in a noMherly Cirecuon, A1ong a £:00038C COMN hne Ces:gnatec "4E . &
rz=: angles :c Filber Stree:. 70.32 fas!, more Or Wss. 10 & porrl

TRENCE extenaing 10 an eastery cireciion, aicng tne southerly Sice o 8 .prozsies rase
earizeve” Sac. peratie! with hlbcn Stres. 4.5% fee1. more or less. 10 3 point. .

THENCE sxtancing in 3 ncrinenly 0ireChion, 810ng 1Ne easterly $10€ 6! & 2ropasec 1a3= Conta."e” '
T34 BGRL 3Gles 1C Fuoer Strteel. 14 5 feel. more of less. tc 2 point,

THENCE extenc:ng in s wesierly direclion. Ai10nQ the NOrtnerty 310¢ of 3 proposes trasn contane’
paz. paratiel wiin Filoer Streel 4.89 feel, more of (38, 10 8 point:

THENCE #x:81.6:n5 10 8 nomDerly QIrashion, Jiong B propdses colu=n line Cegisnstrs "6'07.
1371 angies 1o Filpen Street. 173.2¢ teel more or iess. 10 the place of BEGINNING.,

Tne sbove Cescribed Sutares TU/4 extencing verticaily from tha plance et glavatior =1 &2
(Prilaoeipria Datum) tormec Oy the finish Roor 81 INE truck SIreet leve: upwer0s i the piang at cuvl'xC'
=17 15 (Prulaceiorus DElum) tormed by the fimish 1i0or B1 the mall leval, .

SUBAREA MLM: BEGINNING 31 2 point DN the southarty si0e of Filber Stres?, 210.573 teet. more
©f luss. sas1 lrom ne casterly sice of Tanmtn Streel

THENCE exiending in gn aasterty direction siong 1ne southerly side of Filben Smﬂ 332,427 tee:,
more Of sy 15 3 pain.,

THENCE extanding in a southerly direction, atong 8 kne of proptny now or iate of Strawdnoge
2=z Clewn.er inc. paralie’ with Eiphin Sires. 139.32 feat. mora or less. 10 & pownt:

TRINCE sri@nCing .02 weslEry OIT@ZUCN ISR 4 213232 20 LT n ine CRY 31082 7" o778 7

= Finernt S|vn| peing the #Gge Of 3 ProposeC Mali Or puDIIC thoroughiare. 38 62 fewt. more orhess. 10 a
po-r'..

THENCE e110nding w § AOTRery CIreCTion BIONS 3 DrODOIES COIMN kne Opsignates “2/8 a1

nEN angles 10 Filpenr Sun' IthG 3N eugs Of Ind 2101e8AS 81, 127 1€l Mcre OF wid & ¢ 555

TREMCE @al8nZing 5 3 we I8t QIa TS =. 2°0rg § ing CRra:e) wn™ Finen Stregt. 220G -noc:_:e .
¢t the aforesaic mall 55.88 feel. more Or lass t© 4 DO.NL . ’

THENCE ax:encing In 3 33utherty CHaCUCH. 3:0n5 3 DrODOIES COUMS hing Casignates 227 gt
nGnl 3nG-e5 1E FuZdn Sired. MGty 87 @Tje Cfine 2!0Tesa.T mal 1247 feel more of lasa. 10 8 RO

Ae—1=—2



THENCE extencingina mmrly Sireci0n. Along 3 proposed column ing awgnuud 'H" pars nel
witn Filbert Stree:. mio=g an ecpe o! the 2foresaic mall, 55 78 teet. more of less. 10 a pomt.
THENCE axienging in § noftherty SireClON, AIONG & p¢oposec £olumn line designated “1/9", at

- ngnt anples 10 Filte Street. slong an ecge of the aloresaic mall, 7.58 feet. more of less. 10 2 point

THENCE extencing in d wasierly CireCHion. ENG & ine Saraiie! with Fiibent ernt. llong anetce

of ine aforesaic mall. €7 €2 fees. more or iess. 10 8 pont: .

) THENCE axlending In a souinany irection, aong | a proposss column ne o...gnn.g Y T
ngm angies 13 Fuoer Strea:. Along 30 e0Qe Of Ine aforesaic mall, 7.98 fesr, mose or lass. 10 2 point: .

THENCE #x1an011§ 10 2 wesiety OIreCLiOR, MONG 3 Proposec column kne camgnatec N, paraile’

- wilh Fuper Street. along an soge of 1Ns sioresaid mall. 110.22 fext, more 07 iess. to 8 ‘point;

: THENCE ‘sxiencing m 3 nonnery direction. BIong a kine of property, now or la1e of Gimbe: -
Brethers Realty Can-pany_ at ngnt angies to Filban Street 1:932 fesl. more or feas. 1o Ihe place ¢!
BEGINNING. .

ExCLUDlNG trom ne 200ve oucnb.d srea the Iono-mg

BESINNING a2 a7 intenor pOINT of Intersecnon of a proposed tolumn fing uungmua -sn ane
the northery tace ©f 8 Procoses Mascnry wall, 3313 point being 125.23 feel, More O less. wes: from ire
wasierly sioe Of Ninz Streqt measyurec aiong the soutnerly sice of Filioen Street ana 31,84 iu! 30Uth fr9
ihe southerly side of Filbert Street. Measuree at npht angies to F-lbcrl Street,

THENCE ex1encing «» gn eagiariy prrestion, aonp the noﬂhﬂty face o! 3 propoud mnonry wat:
paraiter with Fiber: Sireel. 20.85 fasl. mors or less. to'a pount;

THENCE extercing ina soulherly girecihicn 3long Ine exsterly hct ou prvpeuc n-.uonry \vlll a'

ngn‘ angles to Fiibe Sireet, 11.47 ieel. more or s, 10 3 pont,

_ THENCE extenging in a wesie’ly cirection sionp the soutneriy nct ofs 9mpeud muonry wa:. .

paraliet win Filbert Sitee:. 2C.55 teel more of lass. to 2 point, S
THENCE exieng:ng in a nortneriy giracuion, alcng the westerly face o! 2 pmnau: muanrywnu

'a. ngni 37543 10 Filpest Street 11.47 leat. more Or iess 1 the place of BEGINNING. :

. The apove Gescnoec. Subarea ML lﬂtﬂd!'\g varncatly irem tne piane a1 slevation =17, 13
(Priiazelama Datum| formas Dy 1ne bnssn Tioor a3 the mali level upwaros 10 s irreguise :um.: lormez 3,

De iteet leve! (ATDI2ximale ¢levahon «36.0 ((Pralsgeiphie Detum)) ) ang ine Uncarsice 2! .

.-' fym2= :|.-—

; wne: wunum 3125 supporurg Nintn Sireel (255700:Mm31e ®evaLon =31.0 [(Praladeipnia Datum; ;.

SUBAREA ML72: EEGINKING 31in interior poirt of mursm:on of lines of property, now.ot uu

"o Gumoe) Broness Reany Compnny. 521C ROiN: Deing IZ2.22] teel MOre o 1935, 9252 0 1he pasierty BiCe =

~Tem:m Stree: (53 fee: € 3.8 incnes wios) mersJres 5:0NG Ne nonnerty s:ge ol Market Stregt anc 128.282 fes:
more of less. Aok irom ihe noriherly bide of Marke: Stree. measures ncn;:”nt o!pmp-ny nowor uxn et
Gimcti Bretners Ren!ty Comzany. 81 ngnt angras 10 Marke: Strae!:
’ TRENCE seaci~5 .n 8 wesien.s CIrasuOR. BIONG § hne of preseny. Aow of 1ate 0! G:rru
Zroinecs Feany Comdary. crralie: with Marae: Sireet. 19175 tesl. more 07 loss 108 po:nl;
THENCE €11er:910G N § ROMNErly QirRCHION. BIOAYD SROLTRT WNe Of Propeny, Now or uu oIGrm:c -
Sroiners Realty Comzany. a1 ngnt angies 1o Marxe: S'ru. 10.82 lee!. more of lass. to 3 poIrt
: THENCE ex: nﬂ:m; 1 BN eRsiecly GirecuOn. mIONg 1 .Proocsec caiumn hne oulgnnc' G’
parane wiir Mar<e: Sirpes. I1.7E leg:, more O 1e3S, 1D 8 sl
- THENCE exiencirg it 3 $OUIRGIY Clrelion, 3iONG 3 prooose: eolumn ling designes 3 ':VP Y
nght angies 1o Ma-xet Stree:. 10.65 teel. 10 Ine place 0 BEGINNING. . o
The sbove OescTibed Subared ML/Z malenCing verucaily from the plane a: elevation =17 5.

(Erizzezniz 2aiy=l o el B ane fimig n floor a11he mall leve) vOWRroS 10 ihe lurlm lormed by the linsh - -

ﬂoor al tne siroet level, elevation =38.0 fest (Pmuoolpnu Datumy, )
) SUBAREA ML/3: EEGINNING 11 an intanor point farmec oy the mtcmchon ofahne cfpropcr,
now of la:e ot Sirawbnoge anc Clotheer,. Inc.. and 4 3roposes cciumn line designated "G . said POIR bem;
95.219 leal. more or less. was! from tha sasterty s:0¢ 0f NinLh Street measured along the northarty gioe of
Marxe: Sireet 2n0 132 32 1ee2, more OF 3y, NOMH from the NOTtherty 31de of Market Sireet measured alon; :
hne of propenly. now or Wt of Strawbriogs anc Clothar, Iac. paraliel with Eigain Street:

TRENCE extgnoing in a southerly girecuon. siong & line of Droperty, how of late of Sluwbmn
arns Ciotmuge. tnz., patatie’ wiin E.pmim Sieges 102.7) foe1. move oOr lesy to a2 point: :

THENCE extonaingin a wnuny oirection, siong the nurumry LT XK propoud mail, paum
with Marke! Strost. 97 82 tee!. more Or less. 10 8 pont.

TRENCE falen2.ng i 3 asnd sy C°Esten aerns e -u:r"r 523 Mine lfovtun: n‘.:l‘.-l: "y
ancies 1o Marke: Sireet 10, 57 feel. more ot 1e33. 10 § pour

THENCE exte-2. ryime wesies'y CIresiud-. sloag e fnonneny uce o“hl 21oresard mall, p.uue
with Marxe: Street. 12,72 ln. mots of lass. 1o 2 poant;

THENCE axigneing .h 3 ncmngry CiFeCUSN. A 37§ 74 $asie" i3k Sl L.’:uu.:‘::' 2
l""E' - ll..g.- t--"- ‘. 9'! .E J7 macp 2¢ may JC R DOT™!

THENCE #x1engin5 10 2 wastatly 0 @CHIN 3-0NG e NOMNany 1108 Of the nlmwc mao. Darane,
with Marxe: Stree.. 12.87 (ps2. more O 31 1C 3 POPT

THMENCE exienc =3~ £ ZCm1 "y @PeSUCA P'SRE IR R2s18ty 3.0 OF 100 AfOrasLIC mail. &t m;m

angies 10 My kel Strees 33 5% 1pai Mcre OF 1833, 15 2 pOwy
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THENCE extenchng in an sasteny direction, siong the southerty ude of ancther branen of the
aloresaiz mall. paralie: wiih Marka! Strees. 124.16 fest, more or lass, 10 ine ptace of BEGINNING.,

The 3pove descnped Subaren ML/Y extenoing verticalty 1rom tha planes at slevation «17.15 ane
=14.30 (Prlaoeiphus Datum) lormec by the finisn Hoot 31 1he Mall leve! UDWards 10 the pianes at sipvations
+34.25 ano +33 0 (Phuaceipnia Datum; 10rmec Dy the tnisn N100: at ine Stragt level

SUBAREA ML/4: BEGINNING &: 3 Do1rt O thy nartherry siae Of Maret Stiee: §7 896 feg1. more
or 33 west from e wesierry 3:10¢ of Ninth Stree!”

THENCE exionc:ing m & noringrly diraghion. 3ong » hne of propeny. Now or Iate of Gimoe
Brotrers Resity Company. st ngnt angies 10 Market Street 39.40 feql. more or less. 10 3 s0Int

THENCE ex18n0ing 11 4N gasierty Jiraction. AlOng the soutnerly 1ace of a proposec masonry wa':
paraliel with Marxet Strees. 30.18 fest, more or less. 10 & point

THENCE extenging in 8 nontherly direction, stong the sasierly f8ce of & propesed toncrete
masonry wall, 81 ngnt angies 10 Market Streey, 18.13 teel' mors or less. 10 a point: .

THENCE extenqing in an easterly direction, siong & proposed cclumn unc assiprated “C,
paral.el with Maragt Street. 1.68 leet, mora o less. 10 3 pont: -

THENCE exiending in 8 nortnerly giraction, slong the sasterty lm ols propom mall or puphc

-thorougntare. at npht angtes to-Market Sireet, 15.85 {ee1. more or la1s, 10 ¢ point;

THENCE eatencing in &n ersierty 0ireCion, 3I0ng & Southarly ade ol ne aforesaia malt; paralie
with Marke: Stree2. .58 feet. more or lss. to a pornl;

) THENCE ax1enoing 1n 8 nonnerly Sirsciion. 3long an easterly 1108 of the 2ioresaid mall, at rign:
ang:es to Mande: Sirees, 2.4% feet. more Or less. 10 2 pors:

THENCE ex1encing 12 3D g3518Ny CIreclion. 3:00g B soutnerty si6e of the aloressio mail, paralle
wiih Market Streal. 11.97 tegs, more Or W33, 10 3 COIRL )

THRENCE ¥x16N0ING 10 3 SoUInerly direction. Biong 3 westerly sice of the alorasaic mali. ot nges
angeis to Marce: Street. 3 4% feel. more Or 1035, 10 & Pount,

THENCE ex1enping n 30 gasterty pirection, siong 2 southetly Lice of the aloresaic propose=
mel. prratet wits Marke: Stree: 0.87 feel mors Or la3s. to § point

. THENCE exienaing in & southerty gireclion, slong & westeny hias of tho storesaid mail. st rignt
T-z-e8 i Marxet Steeet 12 26 fee more Zr less, lD 3 Coinik
TRENCE #x1270i1ng 1N an easterly Jirect:on. §ong 8 saur'nrfyuce oi the aloressic mail, paru.e
-t~ Macke: Siree: 1€.25 fegl more or iess. 10 8 pOWIL;

TRENCE #x1€N0:ing 11 8 SOUINEry CiTachion. HONg a wuu’ry nice of the 3oresaic ma... a (-5
anyer 13 Marke! Serers, 29.92 feel. more or less (C & pornt.

THENCE ex:encing ;n 8 ezsterly Sirection, siong 8 soutne ly side of tM lionnlo mall, paraile:
w-it Ngreel Stree. 12.87 teel. MOre of W33, 1O 3 POIRY

TrRENCE extenting in 8 southerty girechion. atong 3 wesieriy sice ¢f 'nc toresaic mall. st nigr:
877 €215 Macee: Sieper 28 82 terl. more O° Jo1s 102 D=L

THENCE exienc:ng in an eastecly 0irechion. aiong & soutnerty $:0e of tne 310res3:d mall, parahe:
with Marnet Sirest. 75.35 feel more of less. tc 2 poInt

THENCE #xien0ing 1n 3 S0Utharly 0ifes2ion, 310N & westesly 3138 Of 30 EAITENCE 10 the SUDwWRY
DS e Market Streel. B2 ngnt ang'es 10 Mancet Strer:, 10.00 el MmOre or i3S, 10 § POInY:

THENCE extencing 10 an easieriy CireClioN. 5:00§ 2 $3utneny sice of the atoresard entrgnce .42
fegl. MmCre Of He3s, 10 8 POINL

THENCE satenaing in 8 southerly girechion, along & wasierty sige of the aloressio ¢ntrance. a:
DEtl ang.es i Macke: 5"n' §.0C fens mo-w o° HES. te B pinY

THENCE extencing in 3 westerly sirectron, dlcng the southerly fa:c ol a proposec concres
pasement wall, paralinl with Market Stree:. 91,54 fee!, more or lass. 10 3 ponL

THENCE extencing in @ nonhesly Ovechon. HOBH Ihe wesisrly 1ace of anoihar propoes
concrete wall. Bt ngM anpies 10 Marxe: Stree, 19.00 fest. mcre or tss. 1o & point:

THENCE sxignding in 3 wesierly c-mmon 8iong the noctherty sioe of Markat Siree?, 67,896 fee’,
more Or lesy to ine piace of BEGINNING.

The ubove cescridec Subares ML/ sxtending hom an irragular surtace st various elevetions
10°TM 2 Dy (e hrmign H2C0 31 the mal) lgve! uu\nr:: 10 15 irregular surlace formes by the finisn hoor anz
S1AIrwRY SUMACRS B TNe stres! ieve).

.SUBAREA ML/S: BEGINNING 3t 2n intenof Doait. 3310 point being 118 leat 0 5/8 inches south ¢f
Ine Eouihesly sice Of FuSuer Sirant (E3tee1Sincres wicel anc 9 tee: 11 3/8 inc a3 east ! the easterivsize =
Tentn Sireg: (varysng inwictn irom £3 fee: 9 3-8.1ncnes 3t Marxet Street 10 82 1eet 0incnes at Fiicert Siree:

THENCE ex10=31n3 1n a0 e2sigriy Grrecnion 2icng 8 ine paraiiel witn Fitber, Street. 170 fee 71 7
InChes 10 & POIAL:

THENCE ex1encing n & 32ut0e 0y onesiiz= BING & hae CaTALe w100 02300y K3 S e
Siret 20 198222 2nCR23 12 K SNt e tne petier £ 3 CSUMN king

THENCE extenging i 8 wesieriv S1recliON AI10NG & ke DarBlie: with Fnlbof'. Siresl pass:ng NI LGP
ihe 331 cente: of 3 column une. 170 fee 7 5.2 :2CPRS 1D & poamt:

THENCE exigrs.~3 -~ 3 42! erty Gireclion LIONG 1 ing Dasalier wii= the sasie Ty uce Of Tont~
Sireq:, 21 tex? 2 24 incnes m the frsl-menuonea POt 8no place of BEGINNING

AVl



me gz aineny sige of Fisert Straqi messure

The sbove seseribed Subares ML'S axiencing from the puno formec dy the matl ligor at s.evat.c=
=17.15 {Prlageipnis Qstum) upwards 1o tne plane lormec vy e fimsn hoor st 3reel vel 3t sipvation
«36.00 (Prilageiphua Datum; :

) SUBAREA MLUS: BEGINNING L1 ] pomt on the nonnny sioe of Mmm Streel $3.00 19¢2. more or
Im tast Tom tre easierty 508 O' NIAIT Streds. )

THENCE umnomg na lal.tﬂt"w Sirechon. &2 ngm anghesto w-nx Stnu 29.00 tee;, more 07
tels IS 2 paint:

THENCE nu---n; (LY mmny dwecnon pamm with Marxe: Sieet 35,97 fag1, more D 1ecs, 12
3 pone.

THENCE extenoinging nonmr'y cm:ﬂon siong tne aasterly 3108 Qf 8 PropoYeg enltante 0 1NL

" Marxe: Street subway, 8t nght angies to Marxet Street. §.58 teet mora or le1s 10 8 point:

THENCE extencing in 3 nomumry girecuon, clcng 8 sQuiheasterty side of the aforesa:c
SuDway sntrance 12.96 feer. more or less. 10 2 point; .

THENCE exiending in'an sasiefty m:uon. aiong the normmy $10¢ of M:rtn Sm.: 25,6« r“
mere Cr hes3, te the place o BEQINNING. -

The above descndes Subarea MLA cxtendm; hom 1he pane formes by the mall and subway
esirzace 1oor 31 sievanor =14 30 {Pnuadeipnia ‘Dstum) uowaras 10 tm plane farmed by the ndewsix
surtace 5° slevation =33 OO (P’uuct'pnu Datum).-mors or less.

SUBAREA 5L B=GINNING 8t tne mnmcuon of l.m wesierty m of Nintn smr ane tne
soutnerly s.ce o! Filbert Streel.

THENCE sx:encing 1n 3 sou-mﬂy mrl'uon llonc 1he westerly 310e of N-nt.. Sirent 128. 35 fee:
more Or less toa DOH‘l ’

THENCE sxsencing in a wumry u-re:mn nong lhc nRorthartly s10e 61 4 proposed mait of puphs

incrougntare. paralie! wiin. Filber: Strees. 179.84 tees mare or hess. 10 » poIrL

THENCE exzenoing in ] nor‘hmy ulrochon. ong 3 hne o plobery now or late ol G.mbc'
Bro'-c-; Rnny Compiny. a1 rignt angles 10 Fiibert Strees 128.25 feet. more or less. 10 & point.
THENCE px:pnc:ag 10 a0 ea3: My_mnucn sionptne loummy side of Fribent Streat, 175 82 tee!.

. more or less 10 the place'of BEGINNING,

EXSLUDING tr3r 1n¢ gbove :es;ﬁ::- pres ine tliowirg: . :
BEG!NNING a1 an 1nreno? pom' o u\untcuon o1 a proposes coiumn qu cesignatec "5y anc

- e -sateny 1I€ ¢f @ 07ISTTES MasSnry will 32:C DOMY DRIRG 125.23 148 MOTe OF less. wast from tre

wesey 3ice of Niath Sireet measurez 210n5 the 15wineny tice Of Fuses Sitedl ane 35 3¢ lee: seutn -rc’
2 ngnt angiey 12 Fuisen Siresn

THENCE exien2ing id af eas1eny dre=TION. 21ONG the ' northeriy tace of 8 prodesed mnanryu..
2o wite Fune~ s-m' 2C 51 ‘e .more of lesk te ¥ point

TrINCE exienzirg . f R32I00 ~y 3rBSUSA BIONG the aasten, tace Sfapropotes mesonry wil. ai
ngTT 2Ages 10 Sucen Sirepil it &V feel more Of ivge. fC a2 poinl:

THENCE ex:encing m d wesiey Crreshon diong the lO.J'he”y uc: '8 proposed masonry wal
cara.iel witr. Filbe= Siraet, 2265 fee. m3re of (833, 10 @ PO

THENCE exiencing o l no-'my gireciion, aigng INE wesirrly ‘3Ce O 4 DICDOOsed MRSy w2l
3 Ngetangies 1o Filbea Sirens. 1.7 teas. more Qr Hess 1c the place ¢f EEGINNING.

Tns asove gescnoes SL arer SLY w@iending verucally 1o 1Re Dlane at |levl'»or ~38°
(Praaoeishaa Datum) forrmez oy tha fimish Hoor a3 Ing Strees levei upwaICs ic the plane 81 dlevanp=~ =32 5
(Pmlluulpma Qatur; formeo by the finish Hogr st 1he 33conc level.:

SUBAREA LT SEOINY r\.; 2t intersection of the s3uinecly side of Filberd Street anc the
ersierly |-oo cf Nimth Street,

" THENCE extending 1n an eastefly direction. along tne southerty uds of Fubert Stree:. §7.00 e,
more Of @35, 10 & BOIRL:

- THENCE exienging in 2 southerly direcuon. along a line of property. now or lste ol Slnwancgt
arz Clothm: Inc., paratim wit™. Eigrin Stree?, 139,32 feet. more or s, 10 8 pOiRt.

THENCE exiending 1n 8 westariy girecion, AUONG 8 norneriy si0e of 2 pvopona msil of pubhc
tnorouphiare. paralie! woin Filbert Streel 25,87 lsst more of lass. 10 8 poans -~

. TRENSE sate=simg 3 AZ=oety direlhon alon; an .lﬂ"lvl!m‘b‘"’\l sloresdid mall. 22 ng=
angaes to Fuident Sirest. 12, It lesl. more Of less. 10 2 pont; )

THENCE extencing in 3 wasierly direchion. alang 8 .norinarty sise of the sforesaic mail. parafie
wim Fusen Sivesl JLCT Japl, mIte oo et tT A R

~ TRENCE axiencihg in 2 nontneny &m:u:n song tne grsteny sice of Nintn Sirvet, 126.85 fes,
more ©r 1ess. 10 the placs of BEGINNING

The apove Cescnbed Subares $2 extenting vortically from 1ne Diane &1 slevahon 36.00
(PAGACE SME S3:urmt 1ormes Sy (N Hm30 NOOC RISDE SHRE. avh oo wifTh i ITd BUANG 35 2 esRts” ~20 2
[Fr.aseiss 3 D210~ 'Some2 T iNg Segt LoD B ITE 392D°C leve:

SUBAREA SL2: B‘G!NN:NG 21 108 sPIRTSECHON 0 Ine sasieny ice of Ninth Street anc he

‘norinerly sioe of Marag: Sirae::

T=ENCEexienz.rg =t -;"ng"y +€TTIOR, DICSS the sasterty sk Of Nimth Strees. 126 A5 fer
mete 9f 1913, 18 8 POAL, . ’



THENCE extending in an easiefly ourection. alang 2 southerly ide of 8 prcpona mall of public
thoroughiare. parsiigl with Maraat Sirsat 7C.32 feel. more of leds. 10 & point,

THENCE extancing in a nonherty giraction, slong an easterty sios of the ,g,,.u,d mn at ngm'
angies 10 Markot Strast. 12 47 feal. mors OF les3_ 1o 2 poins:

THENCE ex1anding inan eisisrly girecuon. along 3 southerty si0e of tnie aforesaig mn p.mm
with Marke: Street 25.71 fegl. more or less. o a pornt.

THENCE 31encing in.a southerty cuection, 2ong a line of Broperty. now o hate of Strawnncge

anc Ciothier InC.. paratiel witn Esghtn Siree:. 135.33 leet. more o7 laas. 10 2 goine

- THENCE ex18n0:ng 11 & wes18ny 0irechon. 3I0NQ the noMARry 3i0e ¢f Marke! Sireel. $8.22 fee:.
more or less. 10 the place of BEGINNING.

The above, cescnided Subarea SL/3 exrending verticatty from the wrepuiar |ur1acc lormee by tre
!mm 11007 L Ine Street level Uupwaros 10 e plane 31 slevation ‘52 0 (Pmuaupm Duurn) formea by m.

. finish fioor at ine second level.

SUBAREA 2L/1: BEGINNING ll m hmuwon of-the weaterly $1%e of Ninth Street and'the
southerty sica of Filber; Sireet. . )
THENCE extending in AIOU‘Mﬂy girection. aloag the 'lﬂ.ny side of Nimn Strest, 26.10 u,. :

.. Thore or ig13. to B pornt;
THENCE extending in sn sasterly anchoa cressing the bed of Nintn SIrnx at righy |r\gtu .

Nintn Strael. 55.78 feel. more Of less: 10 8 pount:
) THENCE satencing in s nonmny girection, alonq the nmﬂy sice of Ninth Street. 25 10 tew:
more Cr le33 1€ 2 povre, -
THENCE uundmg nan ussuny wmxoa. nong un southarly 3:0¢ of Filben 5;.»..1 87, o hu.
wa pownt.
- THENCE extending in3 wurhcrfy girecuion, along a line of p!oblr'y now er late of s;n..p,.cv,

“anc Cietwer. Inz.. parafliel with Eignin Streat 136.02 feet, more or leas. to 3 pornt:

THENCE exlenging in.a westany girection. sloag a nonnerry 5108 of 2 prnpoud mal! or pubh:

- 1~orougniare paraliel with Filber: Street. 25.87 {ewt. more of less. to 8 posnt:

THENCE sxtenoing ina nonnnny cireC1ON, BONG AN sasteny 308 Of 1M lfonuna mu st ngr'r

173.24 'z Filce Siree:. 1§ £2 fees, more of e13. 10 8 poiny - - .
THENCE sxienaing ina wanierly direction. along 8 nanncny sioe ni the a!ormlu mali, pamm

wv Filbe~ Sireet 66.65 fee: more or less. 10 & point’

: THENCE exiencing in 2 AOnNsly Cirschion, Mong an sasteny nc. ol he .|-rm.° mall. a ,.;-

" angieg e Filzen Sirwel, 5.32 leel more or less. 10 1 poia:

THENCE sxunding in a nrmy SIRCION. 8I10nG 3 nct-m-ny si0¢ ol mc uouum mail. plmllo :
witn. Fuges Street 239.08 fest. more ov i35, to 8 poinL.
: THENCE exienoung in s nonnc"v orsctior. gigng 2 hne of preaeny. now or late of Gu—.og '

_Brolners Realty Company ai nght angies o Fuser: Siregs, 1138 tee-. more oF 1835 1¢ & porr:

} THENCE extencing 10 an‘easteriy.dirgcion. along the somhmy 210e of Fiibart Strast. 179.6< tee:

more or less. 10 tRe piase o) BEGINNING :

EXCLUDING fror= the aocve 0e1Cnibes area e foNlowirg

BEGINNING bt #n 1ntei0r poiat of imersection of # prososes cilumn ine axsignatec =5. E s
=t pemngny 3G D! 3. PrOpOIEs MASONry wall, $81C POINL being 125.23 tes: more Of tegs. wes: {rom the
weszeny-3ice-Of- Ninth S1-e31 messured 310ng tne southerly sude of Filbar Siraet anc 31,84 fee1 south from
the southerly 5106 of Filber Sireet messured 81 ngnt angies 1o Filben Suwe:.

THENCE exianc =7 .7 ar axsieny cwezion. slong he nonhe rty hu -h propoue ml;enry‘fl'l
parattel with Filben Siree!. ?0 9.‘. feel more or M13. 10 & poInt

THENCE sx1enging 1n a southerty dirgclion along tne sasterty face ot propoud masonry wait. a.
ngnx anghes to Fubar Sireez. 11.47 (eel. more of less. 19 3 point:

THENCE extenoing in a westerty direclion along the souiherty face.of 3 propased muonry wall,
paraligl witn Fiban Sireet; 20.99 feal. more or less. to 8 point: .

THENCE exienc:ng in 3 nOrIneny 0ireclion. Blong the westerly 19ce of § procoses mumr, wa',
&1 rignt angles 1o Filber: Streal. 11.47 feel move Of je3t. I6 the place of BEGINNING.

. The acsve cescate? Subares 2L 71 ex1endiing verticalty 1rom. an wreguiar surtaze formnaec by 1ns
fimsh 1lo00f 3t the 3ecONa laved (¢levation <52 00. more o¢ less ((Prulaceipnia Deium))) and the piane formes
"Dy thy unoersice Of tne BNEGE cro13ing. Ninth Street (elsvetion ~50.00, more or less ((Pniaceiphia Datum)))
MEWETSS I A 080 32 €:8:20-60 “BE.LT (PRuaceiprua Daium) formes by 1ns hrusk ficer 22 1R There leve’

SUSAREA 2L/2: BEGINNING 31 The mntarseczion of the aasteny moe of Ninth Sireer ang the

nornary Lok of Marae: Sireer,

THENCE extending'n 3 nor;htﬂy direction. slong 1he eastery mice of Ninth Street. 81.97 fee:.

- mere of leis. 10 & point

TRENZE #a24nC.55 2 & wesicly ..ut'bc' CI38:ng e Des oY ‘J imem Stopel 303 the x:.'"ve-'
face of & PropoOIRd ex1RNOY wa'l. At nGnt angies 10 Ninth Straet. 53 44 tee’ move or hess. o 8 poInt:

THENCE exienoingn a AOTING Yy CITECTIGN. JIONG N8 wesiemy lace O! 2 propouc QRINDr W',
parstie. win Nuriiri Strees. $7.36 ln' MI'e 37 53, 102 poine

C A==
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THENCE extending in an sasterty diraction. slong 3 soutnarly side of 3 proposes mail of pubiic
thorougniare. paraive! with Market Street, 47.47 lae'. more or less. 10 A point: )
THENCE extending w 3 southeriy crection, Siong & westerly sioe of the sforevso matl, at ngnt

. angles to Marxot Street. 18.62 feal. more or less. 10 3 point:

THENCE sxtending in an eastenty diraction. Hong & southerty udc of he sioresaio mal. plrltk-
with Marke: Strest, 82.70 leet. more of lass, 10 & point. )

" THENCE sxtending in 8 noriherly Siraction. along an easteny sioe of the sloresaig maly, at ngh!
angles 10 Maruet Siureez 15 62 feel more of less. 10 3 oI

THENCE extencing 10 an easiarty direchon. Along 8 southerly 5108 of Ine aforesaio mall, pu-m-
with Market Sueet, 25.71 teel. more or ka3, 0 3 point:

THENCE exiending in 3 southerty Sirechion, aiong 3 line 6f property. now of late of sln-‘bndqv
and Clothier, Inc., paraliel witn Eighin Street. 138.33 laet, more or less. to 2 point:

THENCE extending in & westerly Sirscition, siong the nonherty sice of Market su.q 9522 fer:.
more Or tess. 10 Ihe place of BEGINNING.

The above oescnbad Subares 2172 axtanding vcmcally from an irregutar :urtan formed by Ir:
firish fioor 8t the 3econg isval (elevation <52.00, more or less ((Philageipnu Oatum)) ) ang the piane
formac Dy the ungessice Of the briage crossing Ninth Strest (elsvanon «50.00 fesl mors of iess
{{Philsceichiz Datum)) ) upwarcs ic a Pplang at elevation «82.00 {Phiaiceipnia Datumn) formed Dy tne lirusn
loor a1 tne third level.

SUBAREA 3LN: BEGINNING at the intersaction of the mlmy 8ide of Nintn Street and the
soutre-ly s:ice o Fildent Strees:

THENCE extencing n 2 southeriy direction. aiong the mmﬂy $100 Of Ninth Street, 26.10 feet.
more or less. 10 2 point:

THENCE extending ir. an sastarly ‘girection, cwumg the ded o! Ninih Sireet, at ngnt angles to
Nirin Stree:. 5578 feel. more or less. 10 3 point

THENCE extencing in a nortnerly girection, Aloog he nu-ny 310 of Nith Stresl 2€.10 lee?,

MmCre C- less.1C 8 NS

THENCE extgnaing in an easterly direction, aiong the soutmny 3i00 of Filbert Street, §7.00 leel.
more Of lesx. 108 £3 %,

THENCE extencing in 3 southerly direction. iong a line of property. now of tatg of Sutwbmgc

Ciginie: In2. 22r29e" witr E a1 Steeet. 139 32,1001, more o7 less. ic 3 poInY

THENCE sxtenging in 8 'westerly Girecuion. MIOng & nornerly sioe of & propouo mall or puzig
wncraughiace pargi.el witn Fuser: Stree:. 28 .87 feet. . more or less. 10 3 poims,

THENCE extenging in 3 northerly direction. along an eastarty sice of the aforesaid mall. at nght

s'es to Filde~ Sirees. 19.62 teel, more or less 10 2 poral, )

THENCE extencing in 3.wester'y orecticr., 31d5ng a nornerly sice of tne atoresaig mall, paraile!
wils Fipe Sireel. €2.65 fee:. more Of'less. 10 2 point;

THENCE extanding 1n § nonherly cirecion, along an cwmy sige of tna aforessio mall, at ngh:

angels 10 Fiibe~ Straet, .32 1ee more or Hss. 10 8 point;

THENCE exianding in a wesierly 0irszbon. along 8 noriharty sige of the lfanutd mall, paralie,

" woth Filpe= Streel, 216,14 lea’. more o 933, 10 8 POINL;

THENCE extenaing 1n 2 nOrtherly direClion, Biong an sasterly sioe of 8 Dranch of the uorou <
mali. & nght angies 0 Fiibe= Street. §.98-teai-mors-or-lgss. 10-2-pownt: '

THENCE extending in 2 weslerly Sirechion, slong & northerly sice of Ihe l!onuxd mat branch,
paraiie’ witn Fubert Strec:. .45 feel mcre or less. 10 8 pors: )

THENCE extencing ir. 3 northerty direction, aiong snessierly tice of the aronwc matt branegn, s
nght angies to Filber: Street. 76.30 temt, mors or leas. o § pant: - :

THENCE extenoing in an sasterly direction, aiong s southarily sioe of the llouund mall brarc:.
parsitel with Fildert Stresl 424 fget. more or lass. 10 & poiIMt:

THENCE exteng:ng i a nontherly direction. 8long an easterty side of the sforesaid mall branch,
rigm angies 1o Filbert Sireez, 27.80 {eel. more or iess. o a point:

THENCE extending in an essterty direction, llanq the southarly uani Filbert Street 10134 feer.
more r wess. 1O the Flace ¢! SEGINNING.

EXCLUDING from the above described ares the loliowing:

BEGINNING a1 3n wni1gnor point of inierssction of & proposet column hne qumlc‘ “5%7ang
tne NOrNEny 1228 O 3 DrODISES MASSSry whl. S8IC DOINL Dairng 125.23 tew:. mOre Of W3S, wes: r0™ 1ot
wesierty ce of Nintr Siree! measures 210ng the Souiherly 5108 of Filben Sirest ang 31 .34 leat south trom
tne soutnhery 5.0 of Fuper Sireel measurss 8t ngnt angies 1 F-laﬁ Stren:.

THENCE #1t¢-01n@ ' 4N 8asTRlv GireCON. 2IONQ 1Ne NOANerty 1858 Of 2 PIOPOses muor\rrvl!l
paralie: witn Fiiber: Strae:. 25 55 fee:. mo‘e o7 was. lo 8 poins

TAENCE €21418.05 DA BoUINerly 0it4 SICE BIORG Tna dasieny face S prososes masanry wtl 82
rignt angies 1o Fiber: Stragt, 11 &7 leqr’ more or Jess. 10 & pOINT:

THENCE erte~cirig 10 3 westesly ireclION 2Ing 1N SOUINENy faceof 4 Droposec masdnry wlll
Pard.a. with Fupe= Sired: 2C.95 leat. morp or 1933 ‘D A goint,

THENCE 218ncing 10 8 NOMNery SIrechion, 810nG the wesieny iace of § PropoLed Masonry wall,

A—1=)



e

|8t ngnt angies 10 Fibert Strees. 11,47 feat. more of iess, I the place of BEGINNING.. '

The above oescribec Suberes IL"1 salending vericisHy from a pian 1ormed by the finish fioor at

" the thurd leved (slevation ~88.00 lest mort of Iess ({PRIACAIPRIE Datum)) | upwaras 1o & plane ateiovanon
" «B4.00 (Philacelpria Datum) tormag by the finish 1001 and 1001 at the machanica! levs;. '

SUBAREA 3L/2: BEGINNING 31 1he intersecuon of the sasterly sige of Nmrh Slml and the
northerty 108 of Marnet Street:

. THENCE satenaing m 3 norineriy sireciion, qug the sasierly side of Ninth Street. 78.98 fee:.
more of les3 10 & DGOt

THENCE extencing in 3 wesistly Cirechon, cxoumg thn bed of Nuik Stree’. slong Ine soutnerly
face of a propesec extancr will, 31 nght angies to Ninth Sirest, 59.44 fser. more of less. to a point:

) THENCE extenging in a northeny direcuon, slong the westerty ua of 3 proposed axtenor wall.
parallel with Ninth Street, 62 01 tegz more of less. to 2 pont; .

THENCE extenoing n an sasierly direction, slong s sourtherty sice of & propoua mall m pudlic
thoroughiare. parailel with Market Sireet; 47.47 fast, MOre Or.iess. 10 & poupt. -

. THENCE axtending in 8 soutnesty Qirsction. along 3 wastarly sice of the aforesa:c nun at ngr'
angles 10 Market Strees. 21.28 taot, more Of less. 10 2 point,

THENCE extend:ng in &n easierly dirsction, siong a soumony sice ol the llornma mall, psnllc'
wilh Marxel Street. 82.70 legt, mone OF lega, 1O & point; .. :

THENCE extencing 1n & northeriy direction, siong an sasterly sm ol the |!omm¢ mait. st nght
angles fo Marke: Sirest 15,62 teel more Of 1833, 10 & pOOnt; . :

THENZE extenc:ng i an assterly direction. asong uwtnony mot c! the t!ormud mll Dlnllm
wilt: Marxe: Strasl. 25.71-feet more or less. 10 & point:

THENCE axtending in 8 southarty direction, along a line of property. now o: late of Stnwbnugc
anc Cioinie:, inc., parallel with Eighth Stret. 139.33 {eet. more: or less. 13 1 porny : )

THENCE enianding in a westerty direction. llon, the northerty mot, of Marag: Suw 85 22 feet.
mere o less. 10 the prace of BEGINNING.

The sbovs descnided Subares /2 extending v.mcuy 'rom tnc surtace lonma by the tings
fiocr 8t the 1Mre ievel (elevanon ~68.00 feel more of less ({Phuaceipnis Dnurn)) ) Upwards 1o 3 piana &
vevencr =34 20 [Philsgeiohia Datum) formaz by 1neifinish floor anc root ar tne mechanicat Tavel.

MARKET FAIR AREA NO.'1: SBEGINNING at an mienor point fctmaa by the intersecuon ol we
noraeay fi0e 6f 2 BroSced trucksizess ans the easietty 1222 of 8 DIoPOSEc concrele masonry wall. $315.
wi.. Deing Ire wasierly bu-l:m, Wi O :18 proposec Gimoe: s Slore. me aforesia point paing 115188 tee:’
Fripse zria Destniz: S:zmcacc. nerema’ier oengngiss PSS! or 115 fee: 8 inches IUmitee S.ues Swangerz.
Ae-e:-gier oes.gates USS;. more o kess. south lrom the southarty sioe of Fiibert Street (53 1041 6 incnes
w4, MEASLIEe §lONG the ezsierty 3ice of Tentn Stree (varyng wotn. 52 fae: wiok &t Fiiben Street) ang

T 23 1022 (PTS) or 1 1oct b inches (USS). more o Wil eas: 1rom the easierly $:10¢ of Tentn Siree: ’

T=ENCE extancing i1 2 nONNENy GresuC = 3:00¢ tNE easieny laze otma storesaic bwam; wellE
cistance of 25.285 fest (PDS) or 25 lee: 4 mchas (USS). more or'less. to 2 point:

THENCE sxiznzing i an sasierly Sitection 310NG the Loutheny {ace of a proposea muonry wall,
38 2 wa:. be:ng e dLilcing wall o 1ne Droposes Gimbel's S1ore 2CACENT10 ENC FUNMING §IONS 1he SOUINETly
fice cfine SIODOIRS CRALET CI1Y SSMMUTEC 124 :onnumon tunne:. § distance €195.791 1ee1(PDS) or 85 teez
mees {USS more of i33. 10 3 poer .

THENCE extenc:ng in 3 soutnerly direction, c.ong the westerly face of 8 propouc masanry wi:. .
a3 aistance of 31.748 leat (PDS) or 31 Jeet 10 nchas (USS), more or. lass. 1o 4 point::

THENCE txwending in & westerly direclion. along the nonnerty sice of tha slorementioned .
proDOses LUCK streel. a distance of 94.587 feet (PDS) or $4lesri0n mcnu (USS,, monomu.w e Pk
of BESINNING.

MAAKET FAIR AREA no 2 BEGINNING 81 an intencs point formec by the intersecuon of the
soutnerly face of a propose mascnry wall, $3id wall Deing the nonnerty duilkding wall of the procose:
G:mpes Store. Bnd e exsterty lace of 3 Proposad MEsONry wall. said wall being the westerty building wa::
of tne proposed Gimbel's Store. the 870resa:0 point daing 2952 el (POS) or J1eet Dmnches [USS). morec-
les3. SOUTh from the southerty sce of Fiuden Strest and 1.88) feet (PDS) or 1100t 8 nnches [USS) mose or
Iess. wast irom tne sasterty side o’ Teme: Strest:

THENCE extanaung in an sasiarly girechion along Lne aioresao wul 15.847 et -S‘; or 12 fei:
10'; mncnes [LISS:. more Of iess. lnmomn in the sloresaid wall: ~

THENCE axanaing in @ ncrery cnn::lu- auony ihe l1orewa oftse: usmu- 1PDSYor1 oot s
incnes {USS). more o1 leds. 10 8 DT

THENCE sxiencing m an gaste’ty dlre:'non BIONG the sourrery face 9f The sisrenentiones
NoMnerly DUIOWRG Wik & DIDIECISS Cistance of 164 ACZ ‘et (F1SI or 163 1eat 10incnes ‘uss, more Of w13,

HEA A=

~ THENCE exmercing i a 1ou1Mﬂy girecuon. nlang the westerly lace ! 3 proposes MASONTY WA
S8 whii DAING INE ANy SLeuig mii. S INE SrSDOSES Gumeei & Store. l orajeciec Qisarse ¢ T 382
lu' 102S 97 113 fae 10 wnches (USS), mete o tess. w [ pomx

A-1—8



THENCE extonging 1na westerty arrection. siong the nortnerly side of 8 Proposad mah or public
theraughiare. 3 gistance of 207 246 feet (PDS) or 207 fent B3 mncnes (USS). more of less. 1o 8 point:

TRENCE extenc.r; .0 2 RONReNy drection siong the essteriy tace of the sforemanuones
wesie™'y Duiging wall of the proocsec Gumbe’s 51018, & Sntince of 112.10€ faet (PDS) or 112 tee1 6 inches
{CS3 . more or was 1c the pace ef eEGtNh.m.,

e —



* SCHEDULE "A-2
PUBLIC AREA .
SECTION & BEGINNING at the ntarsection of tne wﬂuﬂy sice of Niath Stmt (55 teat s e

mcﬂu wice; 3nC \he northerty side of Marhel Siree! {100 feet wios),
THENCE sxtenaing n u wuudy mncuon Monq the nomody sioe oi erlﬂ Sxmq_ 87. 595 lee®

mMOore or les3 10 A POIAL .

THENCE extending in a “nonnery au.cnon along a line of property now. or late of Gm-..

" Brothers Reanry Company &t fight angles to Markst Street. 125.582 foel. more or less. to 4 porat:

THENCE extenging ina wesieny diract:on. 8long & line o1 property Aow or lata of Gimbel Brotres

" “Rearty Company parael with Markat Sirest. 111.750 fee1, mors of ks 1o 8 pornc

THENCE -#21ancing in 8 nonheny direction. slong & lme of propeny now or tate of Gimoe.
Broters Restty Company. at nght angiss 1o Flibert:Street (53 lulsmcrm mo.) 177.538 ten, more or ],u
10 3 point on the southesty side of Fitden Suset;

THENCE exiencing in an easiarty dirsction along m 3outheny side of Fubert Strest, 179.848 m'
more or less 10 the westerly sige of Nintn Sireet; -

THENCE extenaing in 1 lomhony cirecuon, along e westerty nao of Nintn suu: 306.500 tee:
1o the place of BEGINNING. S .

SECTION 1 BEG!NN:NG ar the murucuon of uu or3isrly .00 0 Nmm s:nn ane tm nonmrly-

ca & Ma-xe: Stess. .

THENCE extandingina nonmny aim:uon. alengthe luuny ude o: Nantn smtx. :oesoo festto
the SSutneny nice 3! Filcen Sireer

THENCE lmnumq nan umriy dirgction along tne smnhcﬂy m of t-'.tun smu 97 ocourk
4—.:'! or left 1o 3 pOIRL: - ’

THENCE cmncmg in-a soutnerly Girschion. nmg 2 ling ol Dropeny now or !m of. Smwncgu

" 3= Ciothuer. Inc.. parsiie) with Eygnxn Slreet (ST 10t wice! 3CE.55% feel more or Jess. 1o a:pQint on trig

norinerly moe of Marxet Sxmx.
THENCE sxienoing in'a westerty direction along 1he northerty sioe of Market Strees. §5.215 lee:.

_mzre or iess. 10 the place of BEGINNING.

SECTION Ni: BEGINNING atine nterseciion of the easteny siot of Ninth Street snc 1ne nosrerty
sice Of Marxet Stres:

THENCE extancing .in's nnrr‘y direciion siong a projection of ©° 1 normerly side of Marke: .
Strest. crossing the bed Of Nimin Sireet 35 teet 8 38 inches. 1o 8 p0In1 00 the wesirrly 510¢ Of Ninth Sirgel

THENCE #210n0in3 1n a noriheriy direction, slong the westerly 3:10¢ of Nintn Sirss®. 306. 500 fee:
1c & point on tne southerry siae of Filbent Street

THENCE #3tn0ing in an easterly dirgChion. crossing the bed of Nintr. Street along a oronc'.--
o! the southarly sice of Flibant Street, 85 {vet § 3/8 inchas, 10 & Pont on Ihe sasierly sde of Nuntn. Straet,

THENCE extencing in a soutnarty direction, 8iong the sasiasly :1a8 of Ninth Street, 30&.5:01«. =
the piace of BEGINNING:

The above described Secuon IN af lnmamg boto\v Dhe plane formed Dy elevation *31.0
(Praiaceipma Datuem).

Being tne poruon of Nintn Street siricken and vacated by ordinance cated June 25, 191‘ an¢

confirmec by the Board of Surveyors, Mareh 3, 1675, :
SECTION IV: BEGINNING 8t 3 point on tne nmriy sice omeh Stree: 78, OOO!nL more or kexe.

- norh from the northerty moe of Markst Street: )

THENCE exte-z:ng 1r 4 westerly direstion. 22 ngn: ln;'n 3 Nirzr, Stregs crosxing uw [~ -
Ninth Stree. 55 legt 9 3/8 inCnes 1O 2 poInt on the wesierty sios of Ninth Street

THENCE extencing in a nofiherty cirection siong the wesierty side of Ninth Street. 211 ooo«w
mese of sl 10 8 PO, 31C paml um; 15.5C3 feel. more of 38, 20uth hom the wuthmy 208 Of Fuli”.
Streey,

THENCE nuncmg  n n.uc"y tro:..a- at nq'\ 3ngles 10 Ninth Stree:. crossing he bez ¢/
Nintn Stres?. 35 feel 9 3/8 vhtnes 10 & posnt of he aasierty sude o Nimh Sires:

THENCE s41ercing 1n 2 s0uthany orecuon; 210ng 1he easterly sice of Nintn Sireet, 211.000 fes:.
MSre or Mis. G i suase 3f BESWNNING.

The adove cuscndec s«:non WV ait sxtending above Ing plane formed by elevation <505 .
[PMtaceahs Datum).

Beng 3 poruor. of Ninth Stree: 91930382 10 be siricke= anz va32:22 Dy OrC.nance C3eS July 1€

1978, . .

A—2emy
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SECTION Y: BEGINNING at & point pn the normerty side of an Street 50.000 feet west from
he wisierly de of Nimtn Street:

-THENCE sxiending in an sasteny difection 210ng the northerty sige of Market Sireet. and mon;
3.0 5i10¢ Projected Croasing the ded of Ninin Street 144 000 fael. to a pomnt:

THENCE extencinig m 8 southerly girettion 8t nght angies 10 Marce:! Strast. 20. 000 feat. 10 & point.

THENCE extending n a westarly Sirecuon. Daraliel with Markat Sireet. 142000 fedl. 108 oot

THENCE ¢xtending in & nonherly cirgcnon. at ngnt angies muam! Straet. 20.000 fest 10 1he
pace of BEGINNING

The above Cescnbe? Seciion V it extending bilo& the m formee by cmnuon -30.C
{Philsceiphia Datum).

Being ine portion of Market Sireet stricken ana mand by orSinance daad June 25, 1974 ang
confirmag by the Boara of Surveyors. March 3, 1875, )

SECTION Vi: BEGINNING a1 Ine Intersecton of the southerly sice of Filben Street {53 ieet §
iNChes wige) anc the easterly sice of Tenin Street tvarying widn. 52 teet wice at Filbert Sirewt):

THENCE exiending m sn easisriy JirsCUIDA. 3/ong the southerty side of Fildert Sireet. a distanc:
of 210575 toet (Philaoaiphua Oistnct $Standard. hereinafies Ossignated PDS) or 211 feet 3 inches (Unitec
Staies Stangare. hereingtier gesignated USS). more of less. to a point: X

THENCE extencing in a sOutherly dirsction, along a Jine of propeny now or late of mc

. Ragevaiopment Autnonity of the Crty of Pritageipnia. a1 ngnt angies to Fuben Strecl. adxtance of 177.93<

feet (PDS) &1 178 feet & inches (USS). more of less. 10 a point:
THENCE sxtenging 1n 2 wesitriy Oirecticn. 210ng the soutnerly side o2 3 Proposes mall or pubhic

. thoroughtare. paraliel with Filber Street. 3 is:ance 01210.578 (eet (PDS) or 211 last ‘4 inches {USS).more

Or M35 10 2 POInt ON the osslety side df Tenth Street:

THENCE sxtencir.g m 3 nonnerly airection 8long the easierly sice of Tenth Siresy. 8 distance o!
177.932 foet (PDS) o 178 tex! 5 inches (USS) 10 the place of BEGINNING

The adove gescribed Section VI all extncIng Delow the plam iorma Dy & proposed ceiling 3:
the mali jevel (ievatlion <29 17 fedt. Mere Of less).

[EXCLUDING THE SHOPPING CENTER AREA SET FORTH IN SCHEDULE “A-17)

A—2-2
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! o 'SCHEDULE "E" IR
UTILITY CONSUMPTION AND PAYMENT SCHEDULE

ANNEXED TO and formmg part of the Lease by and between ROUSE PH]LADELPHIA

' INC ("Landlord") and ASHLEY SPORTSWEAR FASHIONS, INC; a New York corporanon t/a

ASHLEY ST EWART WOMAN SIZES 14 - 28, ("Tenant™).

‘ Secuon 12:1. of the above mentioned Lease Agreement prov:des for the mclusxon of this -

" Schedule as the basis for the determination of electricity used by Tenant in the Prermscs and the -
: payment therefore. :

E Landlord will provide and maintain the necessary conduits to bnng electricity to the Prennses -
Tenant shall pay all charges for electricity used by - n and supphed by Landlord pubhc utility or pubhc
authonty, or any other person, firm or corporation. o

| Landlord shall have the option to supply electncnty to the Premlses If Landlord shall elect to

“ bsupply electricity to the Premises, Tenant will pay all charges for its: requlrcments for such service

tendered by Landlord, and Tenant will pay Landlord within ten (10) days after mailing by Landlord to
Tcnant of statements therefor at the applicable rates determined by Landlord from time to time which
Landlord agrees shall be reasonable and not in excess of the public utility rates for the same service, if

' apphcable but in'no event less than Landlord’s actual cost.

If Land]ord so elects to supply electncrty, Tenant shall cxecutc and dehver 10 I_andlord wrthm -

- ten ‘(lO) days after request therefor, any documcmanon rcasonably requu’ed by Landlord to effect such o '.
' change in the method of furnishing of electricity.

Landlord shall provide water and sewer service to the Premises. Tenant shall pay all charges '
for water and sewer used by it and supplied by Landlord, a public utility or public authority, or any
other person, firm or corporation. In addition to the foregoing, at Landlord's option, Tenant shall pay.

to Landlord, as Additional Rental, the annual Water and Sewer Charge set forth in clause O of Section

1. 1’ which annual sum shall be paid in twelve (12) equal monthly installments in advance on the first

. day|of each calendar month during the Term, the first such payment to inciude also any prorated Water

and Sewer Charge for the period from the date of the commencerment of the Term to the ﬂrst day of the
first full calendar month in the Term.
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HVAC - A
' SCHEDULE "F~ o
TENANT HEATING, VENTILATING AND AIR-CONDITIONING SCHEDULE

- ANNEXED TO and forming part of the Lease by and between ROUSE PH]LADELPHIA
INC. ("Landlord") and ASHLEY SPORTSWEAR FASHIONS, INC., a New York corporation, t/a
ASHLEY STEWART WOMAN SIZES 14 - 28, ("Tenant").

Section 12.2. of the above mentioned Lease provxdes for the inclusion of this Schedule as the .
basis for establishing the obligations of Landlord and Tenant with regard to the heating, ventilating and
axr—condmomng equipment and system servicing the Premises and the cost of energy used to provide
heatmg, ventilating and air-conditioning to the Premlses : :

A-&DLACj&an:

Landlord and/or others have heretofore installed heating, ventilating and air-conditioning
equipment and system serving the Premises and Landlord's Building. Tenant shall have use of
Landlord's heating, ventilating and air-conditioning units in the Premises upon Tenant's acceptance of
the Premjses Tenant will provide a sheet metal duct system. Landlord will provide and instal} at least
onf:l thermostat in Tenant's Premises, except for small or subdivided spaces which may share a
theqmostat Landlord and Tenant shall each operate their respective portions of the facilities for -
heating, ventilating and air-conditioning the Premises during the Term. Landlord shall maintain, repair
and’ operate such system at.its expense, but subject to the payment by Tenant of the charges provided
for herein. Upon the expiration or termination of the Term of this Lease Agreement, title to such

. additions and replacements shall remain in and shall vest solely in Landlord.

" B. IhmmL&H_Aguﬂmum

In each calendar month of Landlord's fiscal year (the "Fiscal Year"), Tenant shall pay ,
Landlord, as Additional Rental, Tenant's proportionate share of (i) the cost of energy used in heating,
venlulanng and air-conditioning Landlord's Floor Area and (ii) the cost of maintenance, repair and
operation of such equipment and system as installed or owned by Landlord ("Tenant's HYAC Charge™)

which shall be determined as follows:

() Landlord shall cause a heating, ventilating and alr-condmonmg consu]tant designated
by Landlord to review such data and information regarding the mechanical capacity of
said equipment and system as such consultant shail deem relevant and, based on such
data and information, such consultant shall assign to Tenant an "HVAC Facter” which
shall fairly represent the relationship between (x) the mechanical capacity of the
equipment and system which is required fot heating, ventilating and air-conditioning
the Premises and (y) the total mechanical capacity of such equipment and system which

- is available for heating, ventilating and air-conditioning Landlord’s Floor Area; and

(i) - In each Fiscal Year, the actual cost to Landlord of such energy, operation, maintenance -
and repair as is attributable by Landlord to the heating, ventilating and air-conditioning
of Landlord’s Floor Area, together with costs and fees of Landlord's consultant in
recalculating HVAC Factors of Tenant and other tenants of Landiord's Buiiding from
time 10 time, shall be multiplied by 2 fraction, the numerator of which is Tenant's
HVAC Factor and the denominator of which is the total of all HYAC Factors assigned
to leased Landlord's Floor Area. The product thus obtained shall be the Tenant's
HVAC Charge for such Fiscal Year.

-1-
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. Tenant's HVAC Charge for each calendar month shatl be paid by Tenant in such amounts as are
estimated and billed by Landlord, each such charge being estimated and billed as of the first day of each
Fiscal Year. At any time during each Fiscal Year, Landlord may reestimate Tenant's HYAC Charge
and' adjust Tenant's monthly installments payable during such Fiscal Year to reflect more accurately

' Tenant's HYAC Charge. Within one hundred twenty (120) days after the termination of each Fiscal

Ycar Landlord will send Tenant a notice which shaﬂ

(i)  set forth the amount of Tenant's HVAC Charge based upon Landlord's energy bills and
maintenance, repair and operation costs for such Fiscal Year; and

(iv)  state that the aggregate of all tenant HYAC Charges paid or payable by all tenants of
leased portions of Landlord's Floor Area with respect to such Fiscal Year, as adjusted,
does not exceed the actual cost to Landlord of such energy, operation, maintenance and
repair as is attributable by Landlord to the heating, ventilating and air~conditioning of
Landlord's Floor Area, together with fees and costs of Landlord's consultant in
recalculating HVAC Factors of Tenant and other tenants of Landlord's Buﬂdmg from
time to time, .

Tenant 5 HVAC Charge paid for such Fiscal Year shall be adjusted between Landlord and Tenant, the
parues hereby agreeing that Tenant shall pay Landlord or Landlord shall credit to Tenant's account {or,
if such adjusument is at the end of the Term, Landlord shall pay Tenant), as the case may be, within
fifteen (15) days of such notification to Tenant, the amounts necessary to effect such adjustment. Failure
of Landlord to provide the notification called for hereunder thhm the time prescribed shall not relieve
Tenam of its obligations hereunder. \

C. HVAC gcmg'gment" : 5

- Ineach Rental Year, Tenant shall pay Landlord annually (in twelve (12) cqua] monthly
mstallmcnts together with the Annual Basic Rental), as Additional Rental, an amount (the "HVAC
Eqmpmem Conuibution”) determined by tnulnplymg the HVAC Equipmem Contribution Rate by
Tenam s Floor Area.
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GUARANTY

ANNEXED TO AND FORMING A PART OF THE LEASE DATED NOV Ciélggu

BETWEEN ROUSE PHILADELPHIA INC a Maryland corporation

("Landlord"),fand_ASHLEY SPORTSWEAR FASHIONS, INC., a New York

corporation t/a ASHLEY STEWART WOMAN SIZES 14 - 28 ("Tenmant").

.
|

The undersigned, ASHLEY STEWART, LTD., a Delaware corporation_

(" Guarantor '}, "whose address is 100 Metro Way, Secaucus, NJ 07094, in

A,con31derat10n of the leasing of the Premigses described in the annexed
zLease to. the above named Tenant, does hereby covenant and agree:

A

‘That if Tenant shall default in the performance of any of the
coveénants and obllgatlons of said Lease on Tenant's part to be
performed, then Guarantor will on demand well and truly perform

.hthe covenants and obligations of said Lease on Tenant's part to

be performed and will on demand pay to Landlord any and all sums

“due - to Landlord, 1nclud1ng all ‘damages and expenses that -may

arige in, consequence of Tenant's default, and Guardantor: does :
hereby waive all requirements of notice of the acceptance of thls»A‘

'Guaranty and all requirements of notice of breach or

non- performance by Tenant

That Guarantor may, at Landlord's option, be joined in any actionh'
or proceeding commenced by Landlord against Tenant in connection
with .and based upon any covenants and obligations in said Lease,

‘and Guarantor waives any demand by.Landlord and/or. prior actlon

by Landlord of any nature. whatsoever agalnst Tenant.

That thisﬂGuaranty shall remain and continue in full force .and
effect as to any renewal, extension, modification or amendment of’
said.Lease and as to any assignee of Tenant's interest in said
Lease, and Guarantor waives notice of any and all such renewals
extensions, modlflcatlons amendments or a531gnments

That Guarantor's obligations hereunder shall remain fully binding
although Landlord may have waived one or more defaults by Tenant,
extended the ‘time of performance by Tenant, released, returned or
misapplied other collateral given. later as additional security
(including other guaranties) or released Tenant from the
performance of. its obligations under such Lease.

That this Guaranty shall remain in full force and effect
notwithstanding the institution by or against Tenant of

-1-
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bankruptcy, reorganization, readjustment, receivership or
ingolvency proceedings of any nature, or the disaffirmance of
said Lease in any such proceedings or otherwise.

F. That if this Guaranty is signed by more than one party, their
obligations shall be joint and several and the release of one of
such Guarantors shall not release any other of such Guarantors.

G. That the Guarantor or Guarantors hereby waive 311 suretyship
" defenses generally, and the right to petition ‘for the marshalling
of assets.
H. That this Guaranty shall be applicable to and inure to the

" benefit of Landlord, its successors and assigns and shall be
binding upon. the heirs, representatives, successors and asslgns

of Guarantor

IN WITNESS WHEREOF, the undersigned has executed this Guaranty

thi‘sv day of NOV €9 199g , 19
ATTEST: 'ASHLEY STEWART, LID., Guarantor
l By: | (SEAL)
Secretary (/ President A B .
_ . JOSEPH J. SITT, Presldent.
(CORPORATE ‘SEAL) ‘ . .
JEFFREY A. KLEIN
Secratary
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FIRST AMENDMENT TO LEASE ' |

. THIS AGREEMENT dated FEB 2 1 200[ by and between 'ROUSE
PHILADELPHIA, INC., a Maryland’ corporatlon ("Landlord"), and’ LARGE
APPAREL OF mnxm* INC. f/k/a ASHLEY SPORTSWEAR FASHIONS, INC., a
New' York corporation, t/a ASHLEY STEWART WOMAN SIZES 14-28, '
("Tenant") .

*Pennsylvania :
‘ ' RECITALS:

A. Landlord and Tenant's prédecessor-in-interest entered into a
Lease dated November 9, 1999 (the "Lease"), for Premises ‘containing
3,169 square feet located in The Gallery at Market East, City of '
Phlladelphla, County of Phlladelphla, Commonwealth of Pennsylvanla

B. .Landlord and Tenant desire to "amend the terms and condltlons
of the Lease

.. NOW, THEREFORE, in consideration of the mutual covenants
herelnafter contained and for other good and valuable consideration,
the;recelpt -and sufficiency of which are hereby acknowledged the
»partles hereto agree as follows: .

: | 1. Release of Guarantor. Effective as of November 27, 2000,  (the
."Effectlve Date")., Ashley Stewart, Ltd. shall be released of all
'obllgatlons and liabilities as Guarantor under the Lease Agreement .
dated November 9, 1999 arising from and after the’ Effective Date. In
consideration of the foregoing release, Tenant shall cause.a guaranty
"of the Lease in the form attached hereto as Exhibit "A" for the period
from the Effectlve Date and thereafter to be executed by Urban Brands,
Inc. : :

. 2. Execution by signature of an ‘authorized offlcer of Landlord
shall be effective only upon attestation thereof by a corporate
Secretary ‘or Assistant Secretary of Landlord and the affixing of
‘Landlord's corporate seal.

. 3L _All other terms and conditions of the Lease shall remain and
continue in full force and effect and shall be deemed unchanged except
to the extent prov1ded herein.
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‘ IN WITNESS WHEREOF, the parties hereto 1ntend1ng to be legally
bound hereby have executed this Agreement under their réspective hands
and;seals as of the day and year first. above written.

ATTEST: ‘ ' ROUSE PHILADELPHIA, INC., Landlord

Executive Vice-President of Real
Estate and Construction

3 ~ By: (SEAL)
Assistant Secretary : ; Vice- Ré€51dent
(congRATE SEAL)
'ATTEST: - ',' LARGE APPAREL OF NEW YORK INC.
' Tenant‘
'/'— BY= R o ./_ : (SEAL)
Jeffzf;/A lein, Secretary v  Samuel D. Polese '

(CORPORATE SEAL) -

The undersigned‘ as Guarantor of the aforesald Lease, hereby

- congents to. the within Agreement, and hereby reconflrms and ratlfles
. iteiGuaranty of the Lease as amended hereln

!

ATTEST: _ ' ASHLEY STEWART, LTD., Guarantor

W By: _ ; L (SEAL)
Jeffﬁzg/k¥f31ein,Secretary ' Samuel If. Polese

Executive Vice-President of Real
Estate and Construction

(CORPORATE SEAL)
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EXHIBIT A

GUARANTY

ANNEXED TO AND FORMING A PART OF THE FIRST AMENDMENT TO LEASE
DAT%D BETWEEN, ROUSE PHILADELPHIA, INC., a Maryland
corporation ("Landlord"), and LARGE APPAREL, OF NEW YORK f/k/a ASHLEY
SPORTSWEAR FASHIONS, INC., a New York corporation t/a ASHLEY STEWART
WOMAN SIZES 14-28 ("Tenant"). '

The under81gned URBAN BRANDS, INC., a New Jersey corporation
("Guarantor"), whose address is 100 METRC WAY, SECAUCUS, NEW JERSEY
07094 in coneideration of the continued leasing of the Premises
descrlbed in the annexed Lease to the above named Tenant and other
con91derat10n the receipt and sufficiency of which are hereby
acknowledged Guarantor does hereby covenant and agree:

A, That 1f Tenant shall default in the performance of any of the
covenants and obligations of said Lease on Tenant's part to be
performed, then Guarantor will on demand well and truly perform
the covenants and obligations of said Lease on Tenant's part to
be performed and will on demand" pay to Landlord any and all sums"
due to Landlord, including all damages and expenses that may
arise in consequence of Tenant's default, and Guarantor does.
hereby waive all requirements of notice of the acceptance of this
Guaranty and all requirements of notice of breach or
non-performance by Tenant.

B. . That Guarantor may, at Landlord's option, be joined in any action

" or proceeding commenced by Landlord against Tenant in connection
with and based upon any covenants and obligations in said Lease,

;" and Guarantor waives any demand by Landlord and/or prior action

by Landlord of any nature whatsoever agalnet Tenant

C. That this Guaranty shall remain and continue in full force and
effect as to any renewal, extension, modification or amendment of
said Lease and as to any assignee of Tenant's interest in said
Lease,; and Guarantor waives notice of any and all such renewals,
extensions, modifications, amendments or assignments.

D. . That Guarantor's obligations hereunder shall remain fully binding
although Landlord may have waived one or more defaults by Tenant,
extended the time of performance by Tenant, -released, returned or
misapplied other collateral given later as additional security
(including other guaranties) or released Tenant from the
performance of its obligations under such Lease.

E. That this Guaranty shall remain in full force and effect
" notwithstanding the institution by or against Tenant of
bankruptcy, reorganization, readjustment, receivership or:
insolvency proceedlngs of any nature, or the disaffirmance of
said Lease in any such proceedings or otherwise.
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. F. -

this

-That if this Guaranty is signed by more than one party, their

obligations shall be joint and several and the release of one of
such Guarantcrs shall not release any other of such Guarantors.

. That the Guarantor or Guarantors'hereby waive all suretyship

defenses generally, and the right to petltlon for the marshalling
of assets. :

That this Guaranty shall be applicable to and inure to the
benefit of Landlord, its successors and assigns and shall be
binding upon the heirs, representatives, successors and a951gns
of Guarantor.

That Guarantor hereby waives any and all rights which it may have
to request a jury trial in any action or proceeding, at law or in
equity, on any and every matter arising out of or with respect to
this ‘Guaranty and the Lease.

Notwithstanding the foregoing, Guarantor's liability hereunder
shall not include any obligations of the Tenant arising before
the Effective Date (as defined in the First Amendment to Lease).

IN WITNESS WHEREOF, the undersigned has executed this Guaranty
day of . . ’

ATTEST: | URBAN ‘BRANDS, INC., Guarantor

By: - g (SEAL) -

Jeffrey A. Klein,Secretary Samuel D. Pclese, .Executive

-Vice-President of. Real Estate
and Construction

(CORPORATE SEAL)
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SECOND AMENDMENT OF LEASE
EXTENSION AND RENT RESTRUCTURE

THIS SECOND AMENDMENT OF LEASE (the “Second Amendment”) is made .

this )% dayof OUNE , 2010, by and between PR GALLERY | LIMITED

PARTNERSHIP ("Landlord"), and LARGE APPAREL OF PENNSYLVANIA, INC., T/A
ASHLEY STEWART \lVOMAN’S SIZES 14-28 ('Tenant").
WITNESSETLH:
WHEREAS, by lease dated November 9, 1999, as amended and assigned by (i)
Assignment and Assurnption Agreement dated Jani;ary 29, 2000, and (i) First Amendment
of Lease dated February 21, 2001 - (the Iease, as amended, collectively the "Lease"),

Landlord s predecessor—m interest leased to Tenant's predecessor-ln interest all those

certain premrses owned by Landlord situated in the Gallery at Market East, Iocated in

Philadelphia, PA known and designated as Store Number 2116 (the "Premises") fora term
of years upon certain terms and co.nditions as set forth in the Lease; arrd

 WHEREAS, the Lease expired by its terms on January 31, 2010 bpt Tenant has
continued to occupy the Premises; and . o

WHEREAS, Landiord and Tenant desire"t'o reinstate the Lease and modify and

extend the provisions of the Lease upon the terms and conditions hereinafter set forth.

" NOW, THEREFORE, in conslderation- of the aforesaid, and of the sum of One
($1.00) Dollar, by each to the olher in hand paid, the receipt _ancl sufficiency of which is :
hereby acknowledged, the parties hereto, intending to be legally bo_Llnd hereby, covenant _

and agree with each other, as follows:

1. Capitalized terms used herein but not defined herein shall have the meanings
ascribed to such terms in the Lease unless otherwise modified in this.Second Amendment.
2. The Lease is hereby remstated effective February 1 2010 and the Term of

the Lease is hereby extended retroactlvely for three (3) years, commencing February 1,

] 2010 and contlnumg through January 31, 2013 (such date hereinafter the “New

Expiration Date”).

3. Commencing February 1, 2010 and continuing through the New Exbiratlon :

E Date (the “Rent Reduction Period”) Tenant shall pay Landlord, in lieu of Annual Basic

Rental, Annual Basic Rental in an amount equal to Seventy-Eight Thousand Seven and

AshleyStewart-Gallery-2ndAmd-Final ‘ . ‘ . :

April 20, 2010 \ dmb 1



00/100 Dollars ($78,007.00), payéble in equal monthly. instaliment payments of Six
Thouéa_nd Five Hundred and 58/100 Dollars ($6,500.58).

4, Additionally, Tenant shall continue to pay Annual Percentage Rental in
accordance with the terms, cbvenants and condiﬁons of the Lease; however, during the
Rent Rec_{uctiOh Period, Tenant's Breakpoint shall be calculated as follows: Five percent
(5%) of the amount by whicﬁ annual Gross Sales exceed a Breakpoint of One Million Five -
Hundred Sixty Thousand One Hundred Forty and 00/100 Doflar§ ($1 +960,140.00).

5 Further, during the Rent Reduction Period, Tenant shall conﬁnué to be liable
for the payment of all Additional Rental and charges, calculated from time-to-time, in
accordance with the terms, covenants and éonditibns of the Lease, except Tenant shall
Additional Rental in fhe following amounts: _ ‘ A

0] “Landlord’s Operating Costs” (as defined in Section 10.5 of the Lease)
in an annual amount equal to Thirty-Five Thousand Five Hundred éighty-Seven and
87/100 Doltars ($35,587.87), payable in twelve (12) equal monthly installment payments of
Two Thousand Nine Hundred Sixty-Five and 65/100 Dollars ($2,965.65). |

(i) “Taxes” (as defined in Section 6.1 of the Lease) in an annual amount

' equalto EigHt Thousand Nine Hundred Thirty-Six and 58/100 Ddllars($8,936.58), payable

in twelve (12) equal monthly installmeht baymén’és bf Seven Hundred quty;Four and
72/100 Dollars ($744.72).

(i) "Marketing Fund” charges (as defined in Article Xl) in an annual
amount equal to Three .Thousand Five Hundred Eighty and 97/100 Dollars ($3,580.97),
payable in equal moﬁthly instaliment payments of TWo Huhdred Ninety-Eight and 41/100
Dollars ($298.41). ’

(iv)  "Merchants Association” charges (as defined in Article XI) in an
annual amount equal to fhree Thousand Five.Hundred Eighty and 97/100 D‘ollars _
($3.580.97). payable in equal monthly installment payments of Two Hundred Ninety-Eightv
and 41/100 Dollars ($298.41). ‘

6. Inthe event at any time during thé Rent Reduction Period either (i) there is an
assignment, pledge or Hypothecatio'n of the Lease, or sublease of the Premises, or other

transfer of all or any part of Tenant's interest in the Lease or in the Premises (including,

AshleyStewart-Gallery-2ndAmd-Final
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without limitation, any change in control of Tenant or, if applicable, Guarantor, with or
without Land lord’s consent), or (i) an Event of Default occurs beyond ény applicable cure

period, the Rent Reduction Period shall end on the date immediately preéeding the

effective date of such assignment, pledge, hypothec',a‘tion, sublease, transfer or the date of

such default, whichever is applieable, and Tenant shall thereafter prior to the modification
of the Lease in accordance with this Second Amendment. | |

7. Tenant hereby écknowledges that Tenant is presently occupying _the_
Premises. | |

8. The term of the Lease shall expire absolutely on the New Expiration Date

- without the necessity for any notice whatsoever. On or before the New Expiration Date,

Tenant shalllvacate and surrender possession of the Premises to Landlord in accordance

. with the provisions of the Lease. There shall be no'holding over of the Premises by Tenant

after the New Explratlon Date, unless Landlord and Tenant execute an agreement which |
provides for Tenant's occupancy after the New Explratlon Date.

9. Itis agreed and understood that Tenant may acknowledge only the existence
of an agreement between Landlord and _Tenant pertaining to the Lease, and that Tenant

may not disclose any of the terms and provisions contained in this Second Amendment to

- any tenant or other occupant in the Shopping Center or to any agent, employee, subtenant
. or assignee of sueh tenant or occupant. except as may be required by law. Tenant
. acknowledges' that any breach by Tenant of this paragraph shall cause Landlord

' irreparable harm. The terms and provisions of this paragraph shall survive the termination

of the Lease (whether by lapse of time or otherwise).

10. . Except as herein provided to the contrary, all of the terms, covenants,

‘conditions and stipulations contained in the Lease, whether or not deemed personal

covenants, shall be continued with like effect and to all legal intents and purposes as if

‘included in a new lease containing identical terms, covenants, conditions and stipulations’

‘as in the Lease ekcept as herein modified, until the gime of expiration of the term, and the

same is hereby ratified and confirmed.
11 This Second Amendment shall be binding upon and inure to the benefit of the

parties hereto and their respective heirs, executors, administrators, successors and

A

assigns.
AshleyStewart-Gallery-2ndAmd-Final
‘April 20,2010 \ dmb 3



IN W_ITNESS WHEREOF, the parfies hereto have caused this Second Amendment

to be duly executed on thevdate and year first above written.

(CORPORATE SEAL)

LANDLORD:

PR GALLERY | LIMITED PARTNERSHIP
BY: PREIT SERVICES, LLC, Agent

TENANT:
LARGE APPAREL OF PENNSYLVANIA, INC.

By: _ | V//W///Mc A/W

Name: (A VLA uoé.’f C .

Title: _C€0
Attest: & /‘WJ

Name: MITHAEL Aﬂ/h’f
Title: \/// TAEAS UL e
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" FORBEARANCE AGREEMENT AND RELEASE

THISE RBEARANCE AGREEMENT AND RELEASE (the "Agreement") made this
24 ZH qay ofﬁprarly 2010, by and between CHERRY HILL CENTER, LLC, a Maryland limited
11ab111ty company ("CH LLC"), HUDSON ASSOCIATES LIMITED PARTNERSHIP, a New
Jersey limited partnership ("Hudson LP"), PR GALLERY I LIMITED PARTNERSHIP, a
Pennsylvania limited partnership ("Gallery LP") and PR PRINCE GEORGES PLAZA LLC, a

‘ Delaware corporation ("PR Plaza LP") collectively with an address c/o PREIT Services, LLC, 200

S. Broad Street, 3" Floor, Philadelphia, Pennsylvania 19102 (CHLLC, Hudson LP, Gallery LP and

' PR Plaza LP, collectively referred to as "Landlord"), LARGE APPAREL OF PENNSYLVANIA,

INC., a Pennsylvania corporation ("LA Pennsylvania"), LARGE APPAREL OF NEW JERSEY
INC.,;a New Jersey corporation ("L A New Jersey'") and LARGE APPAREL OF MARYLAND,
INC., a Maryland corporation ("LA Maryland") collectively with a business address of 100 Metro
Way, Secaucus, New Jersey 07049 (LA Pennsylvania, LA New Jersey and LA Maryland, collectively -
referred to as the "Tenants") and ASHLEY STEWART INC, a New Jersey corporation with a -
business address of 100 Metro Way, Secaucus, New Jersey 07049 ("Guarantor").

WITNESSETH THAT

- WHEREAS, Hudson LP and LA New Jersey entéred into a certain lease dated September 5, -
1997, ‘as amended by a'certain First Amendment of Lease dated August 18, 1999, a Second -
Amendment of Lease dated November 8, 2000, a Third-Amendment of Lease dated September 11,
2002, a Fourth Amendment of Lease dated December 9, 2004 and a Fifth Amendment of Lease dated
October 26, 2007 (collectively, the "Hudson Lease") for certain commercial property located at_

A Hudson Mall, Store No. 46 with an address of 701 Route 440, Jersey City, New J ersey, as more

parncularly described in the Hudson Lease (the "Hudson Premlses")

. WHEREAS, CH LLC and LA New Jersey entered into a certain lease dated September 26,
2000 (the "Cherry Hill Lease") for certain commercial property located at the Cherry Hill Mall with

-an address of Route 38 West, Cherry Hill New Jersey, as more part1cularly described in the Cherry ‘
Hill Lease (the ”Cherry Hill Premises");

WHEREAS Gallery LP's predecessor in interest and LA Pennsylvamas predecessor in
interest entered into a certain lease dated November 9, 1999, as amended by a certain First
Amendment to Lease dated February 21, 2001(collectively, the "Gallery Lease") for certain
commercial property containing 3,169 square feet of commercial space located in the Gallery at
Market East, Philadelphia, Pennsylvania, as more partlcularly descnbed in the Gallery Lease (the

. "Gallery Premises");

| WHEREAS, PR Plaza LP and LA Maryland entered into a certain lease dated March 2,
2007, as amended by a certain First Amendment of Lease dated March 2, 2007 (collectively, the
"Prince Georges Lease") for certain commercial property located in The Mall at Prince Georges,



Store Number 1108, with an address of 3500 East West Hi ghway, Hyattsv1lle Maryland, as more
partrcularly described in the Prince Georges Lease (the "Pnnce Gorges Premises");

~ WHEREAS, the Hudson Lease, the Cherry Hrll Lease, the Gallery Lease and the Prince
Georges Lease are sometimes hereinafter referred to as the "Leases";

WHEREAS Guarantor executed a certain guaranty agreement dated September 25, 1997

(the "Hudson Guaranty”), a certain guaranty dated September 26, 2000 (the "Cherry Hill'

Guaranty/"), a certain guaranty dated Moy 20,2010 (the "Gallery Guaranty") and a certain
guaranty dated March-2, 2007 (the "Prince Georges Guaranty"), (collectively, the "Guaranty
Agreements") whereby Guarantor agreed to Guaranty all of Tenants' obligations under the Leases; -

. WHEREAS, the Tenants have defaulted under the Leases and Guarantor has defaulted

“under the Guaranty Agreements, for failing to pay all Rent Additional Rent and other charges due

under the Leases (the "Defaults");

WHEREAS, as a result of the Defaults, CH LLC ﬁled suit against LA New Jersey and

' Guarantor in the Superior Court of New Jersey, Camden County, Law Division, at Docket No. L-

1026- 10 (the "Cherry Hill Suit") seeking a judgment against LA New Jersey and Guarantor for

- monetary damages in the amount of One Hundred Thousand Seven Hundred Five and 79/100 Dollars
-($100, ’705 79), plus ongoing Rent, Additional Rent and other charges due under the Hudson Lease

and legal fees and costs incurred by CH LLC;

. WHEREAS, Tenants and Guarantor have, requested that Landlord forbear from prosecuting
the Cherry Hill Suit and further exercising Landlord's rights and remedies unider the Leases and allow
Tenants to cure the Defaults, and Landlord has agreed to forbear from prosecuting the Cherry Hill
Suit and further exercising Landlord's rights and remedies under the Leases and allow. Tenants to
cure the Defaults so long as Tenants and Guarantor comply with all of the terms set forth herein.

NOW THEREFORE in consideration of the foregoing and of the mutual promises
herernaﬂer contained-and-other valuable consideration the receipt and sufficiency of which are

: hereby acknowledged, the parties hereto, mtendmg to be legally bound, hereby agree as follows:

"1 . Recitals. The foregoing recitals are true and correct and 1ncorporated herem by
reference All capitalized terms not defined in this Agreement shall have the meamngs ascribed to
them ih the Leases .

2. Tenants_and Guarantor Acknowledgements Tenants and Guarantor herebyi
acknowledge and agree as follows:

- a. Tenants have defaulted under the Leases and Guarantor has defaulted under the
Guaranty Agreements by failing to timely pay all Rent, Additional Rent and other charges due to
Landlord pursuant to the Leases; :



b Tenants and Guarantor are mdebted to the Landlord in the amount of Four
Hundred Forty Six Thousand Three Hundred Forty Seven and 79/100 Dollars (3446,347. 79) (the .
"Debt"), representmg the following: ‘

1. unpaid Minimum Rent, Addltlonal Rent and other charges bllled and due
ainder the Cherry Hill Lease through April 1, 2010 in the amount of One
Hundred Fourteen Thousand Seven Hundred Seventy Six Dollars

($114,776.00);
ii. unpaid Minimum Rent, Addmonal Rent and other charges billed and due
under the Hudson Lease- through April 1, 2010 in the amount of Twenty
Four Thousand Three Hundred Twenty Seven and 22/ 100 Dollars :
. ($24,327.22);
iii. unpaid Minimum Rent, Addltronal Rent and other charges b1lled and due
under the Gallery Lease through April 1, 2010 in the : amount of Thlrty
~ Two Thousand Five Hundred Eighteen Dollars ($32,518. 00);,
- iv. unpaid Minimum Rent, Additional Rent and other charges billed and due
under the Prince Georges Lease through April 1, 2010 in the amount of
Two Hundred Sixty Nine Thousand Seven Hundred Twenty Six and
57/100 Dollars ($269,726.57);
- v. legal fees and costs incurred by Landlord as.a result of the Defaults in the
amount of Five Thousand Dollars (85,000.00). o

‘ c. Tenants and Guarantor have no defenses, counterclaims or offsets to the Debt the
Defaults the Cherry H111 Suit or the Landlord’s exercrse of its remedies agamst Tenants and

t

d. Landlord 1s not in default under the Leases

i

3. Tenants Payments Tenants shall pay the Debt, and the Apnl 2010, monthly .

installment of Rent, Additional Rent and other charges due under all of the Leases to Landlord -
pursuant to the following schedule: »

‘ a. Tenants shall timely pay the Apnl 201 0, monthly installment of Rent, Addrtronal "
Rent and other charges due under all of the Leases pursuant to the terms.of the Leases.

b. Tenants shall pay to Landlord the sum of One Hundred Thousand Dollars
: ($100 000.00) on or before April 9, 2010; .

c. Tenants shall pay to Landlord the sum of One Hundred Thousand Dollars
($100 000 00) on or before April 15, 2010;- R
o d. Tenants shall pay to Landlord the sum of Seventy F1ve Thousand Dollars
($75 000. 00) on or before May 15, 2010. .



. e. Tenants shall pay to Landlord the sum of Seventy Five Thousand Dollars
($75, OOO 00) on or before June 15, 2010.

f. Tenants shall pay to Landlord the sum of Thirty Thousand Two Hundred Sixty
Four and 79/100 Dollars ($30,264.79) on or before July 15, 2010

g All payments due pursuant to this Agreement shall be tendered to Landlord at the
following address: PREIT Services LLC, 200 S. Broad Street, 3™ Floor, Philadelphia, Pennsylvama
19102. ‘ , :

h. All payments due to Landlord pursuant:to subsections a through e above shallbe |
applied against the Debt pursuant to the schedule attached hereto as Exhibit "A".

i. The payments required by subsectlons a through e above shall be paid to

. Landlord in addition to all Rent, Additional Rent and other charges due to Landlord pursuant
to the terms of all of the Leases, which shall be pald at the time and in the manner set forth in

the Leases

' S A TENANTS AND GUARANTOR ACKNOWLEDGE AND UNDERSTAND
THAT! .TIME IS OF THE ESSENCE WITH RESPECT TO ALL PAYMENTS DUE UNDER
THIS AGREEMENT.

4, Landlord Recapture.

‘ -a, Landlord shall have the right, for any reason or for no reason, to terminate all or
less than all of the Leases upon sixty (60) days written notlce (the "Termination Notice") to the
Tenant (the "Terminated Tenant") whose Lease is bemg iterminated (the "Terminated Lease").
Tenants shall have fifteen (15) days from the date of any Termination Notice to cure all of the
Defaults by paying the outstanding balance of the Debt, plus all Rent, Additional Rent and all other
charges due pursuant to all of the Leases that have accrued up through the daté of the Termination
Notice (collectlvely, the "Cure Payments"). If Tenants timely cure the Defaults.by._paying to
Landlord the Cure Payments, the Termination Notice shall be withdrawn by Landlord. Landlord- .
shall not be limited to one exercise of its rights under this Section 4a and shall be permitted to
exercise such nghts until the Debt has been paid in full.

‘ b. In the event the Tenants do not cure the ,Defaults pursuant to Section 4a above,
each Terminated Tenant must vacate its respective Premises within sixty (60) days of the date of the
Termination Notice, leaving such Premises being vacated in the condition as required by the
apphcable Terminated Lease. Ifany such Terminated Tenant fails to vacate its Premises, Landlord’
may 1mmed1ate1y confess judgment for possessiori of such Premises upon three (3) days written
notice the applicable Terminated Tenant.
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c. Intheevent Landlord exercises its ri ght to terminate any of the Leases subject to
this Agreement and each Terminated Tenant timely vacates its respective Premises, Tenants shall be
obligated to pay to Landlord the remaining balance of the Debt, plus all accrued Rent, Addmonal
Rent and other charges due to Landlord under each Terminated Lease.

‘5. ' thxgatlon No later-than ten (10) days after the execution of this Agreement and
Landlord's receipt of the payment required by subsection 3a above, Landlord, through counsel, shall
file a praecipe to mark the Cherry Hill Suit "withdrawn without prejudice”.

6. No Cure. The execution of this Agreement by Landlord shall not cure the Defaults.
Tenants and Guarantor acknowledge that the Defaults shall not be cured unless and until Tenants
shall have complied with all of their obligations under this Agreement, 1ncludmg the tlmely payment
of all sums required by Sectlon 3 above.

.7. , Confessnon of Judgment. LA PENNSYLVANIA HEREBY KNOWINGLY,

.INTENTIONALLY VOLUNTARILY AND IRREVOCABLY AND, ON THE ADVICE OF
' SEPARATE COUNSEL, REAFFIRMS, RATIFIES, REINSTATES, REMAKES AND

AGREES TO BE BOUND BY THE CONFESSION OF JUDGMENT REMEDIES SET
FORTE[ IN THE GALLERY LEASE. '

Initials o_f Authorized Signatory of LA PENNSYLVANMW

8. Guarantor Acknowledgment. Guarantor, intending to be legally bound,
acknowledges that it is the guarantor of the Leases referenced above, that it-has reviewed this
Agreement and that Guarantor guaranties all of Tenants' obligations under the Leases and this
Agreement and shall re-execute the Guaranty Agreement attached hereto as Exhibit "B" for the
Gallery Lease. The undersigned hereby reaffirms and ratifies all of its obligations as Guarantor of
the Leases including, without limitation, the confession of judgment provision restated and ratified -
in Sectlon 7 above.

9. Forbearance. Landlord shall forbear from prosecutmg the Cherry Hill Suit and
further exerc1smg Landlord's rights and remedies under the Leases and, subject to-Section 4 of this
Agreement, shall permit Tenants to remain in possession of and to operate their businesses within the
Premises' so long as Tenants comply fully with their obligations under the Leases and this
Agreement, including, without limitation the obli gation to pay the Landlord the amounts set forth in
Section 3 above when due. If Tenants shall fail to perform any of their obligations under the Leases
or this Agreement when such performance is due, Landlord shall have the automatic right, without
further notice to or opportunity to cure by Tenants, to exercise all ofitsri ights and remedies under the
Leases and this Agreement, at law or in equity, without further notice of default and such default
may be deemed non-curable at Landlord’s discretion.

10.  Release. Tenants and Guarantor, on behalf of themselves and their representatives,
affiliates wparent companies (direct or mdlrect) subsidiaries, predecessors, successors, shareholders,

-5-
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employees officers, d1rectors agents, attorneys, insurers, and assigns, hereby forever and fully
release, acquit.and discharge Landlord, including their representatwes affiliates, members, parent
compames (direct or indirect), subsidiaries, predecessors, successors employees, ofﬁcers directors,
agents, attorneys, insurers, and assigns, and each of them, and any and all other persons, firms,
corporatlons and entities, their heirs, executors, administrators, successors, assigns, and employees,

_ whether named herein or not, from all claims, demands, and causes of action, known or unknown

from the beginning of time up to and mcludmg the date of this Agreement

11, Secuntv Deposit. Tenants acknowledge that Landlord is not holding as funds a

: securlty dep051t pursuant to any of the Leases.

12 Notices. All notices by either party to the other shall be made by deposmng such
notxcehn the certified mail of the United States of America, and such notice shall be deemed to have
been served on the date of such depositing in the Certlﬁed Mail unless otherwise prov1ded or via
ovemxght delivery. All notices shall be addressed to:’

If to Landlord:

Cherry Hill Center, LLC . .=
Hudson Associates Limited Partnership
PR Gallery I Limited Partnership
PR Prince Georges Plaza LLC

: c/o PREIT Services, LLC :

; 200 S. Board Street, 3" Floor

‘ Philadelphia, Pennsylvania 19102

Withacopyto: .~ a
- Peter Lesser, Esquire o
Sirlin, Gallogly & Lesser, P.C."
‘1529 Walnut Street, Suite 600
: Phxladelphla PA 19102 L

If to Tenants:

Large Apparel of Pennsylvanie, Inc.
100 Metro Way -
Secaucus, New Jersey '07049

Large Apparel of New Jersey Inc.
100-Metro Way
‘Secaucus, New Jersey 07049



(%)

Large Apparel of Maryland, Inc.
100 Metro Way
- Secaucus, New Jersey 07049
If to Guarantor:
Ashley Stewart Inc.
100 Metro Way
Secaucus, New Jersey 07049

Notices may be given by any attorney for the Landlord, Tenants or Guarantor.

13. Further Assurances. Landlord, Tenants and Guarantor shall execute such otherand -

- further agreements or instruments necessary or appropriate in order to carry out the terms of this
Agreement. -

' 14. - Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed an original and all of which together shall constitute one and the same instrument.

15. . Miscellaneous.

, (a) Unless the context otherwise specifies or requires, all the terms used in this
Agreement shall have the meaning specified in the Leases, such definitions to be applicable equally

to the 'smgular and plural forms of such terms and to all genders.

(b) . Landlord, Tenants and Guarantor hereby acknowledge receipt of a copy of thls '

: Agreement before signing it and understand that the provisions of this Agreement are contractual and

not mere recitals. Landlord, Tenants and Guarantor have read the foregoing Agreement. Landlord,
Tenants and Guarantor represent that they have relied upon the legal advice of their attorneys and/or
representatives who are the attorneys and/or representatives of their own choice, and that the terms of

- this Agreement have been explamed to them by their attorneys and/or representatives and are fully

understood.

()  This Agreement only shall be govemed by and construed in accordance with

* the laws of the Commonwealth of Pennsylvania and the Leases shall continue to be governed in

accordance with the govemmg law provisions contamed in each Lease

: (d The person executing this Agreement on Landlord's, Tenants' and Guarantor's
behalf warrant that he/she is duly authorized to so act. :

(¢). Any oral agreements, letters of intent, proposals, representations and
warranties that are in conflict with any of the terms of this Agreement shall be without force and
effect. :
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(f) Landlord, Tenants and Guarantor and counsel and/or representatlve for each

“has rev1ewed and revised this Agreement and accordmgly, no party shall be deemed the drafter of

this Agreement

IR (® In the event of any action or proceedmg brought by any party agamst any other -
party for breach of any portion of this Agreement, the prevailing party shall be entitled to recover, in-
addmon to any other remedies, its actual attorneys fees in such action or proceedmg, mcludmg any

‘ appeal

|
| .

v ‘ Signatﬁre.pagé to follow

!
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AN WITNESS WHEREOF, Landlord, Tenants and Guarantor have signed and dated thlS
Forbearance Agreement and Release as of the day and year first above written. '

LANDLORD:

CHERRY HILL CENTER, LLC,

By: PREIT Services, LLC; its authorized agent

By: | ﬂ .éa\ ' :
N_amei /JeH?my A. Linr
T;tle:  / Bxewtive Vice President

HUDSON ASSOCIATES LIMITED PARTNERSHIP,
By: PREIT-Rubin, Inc., its aﬁthorized agent

By: ﬁ 4.4

Nam J@Hr&x//( Lihn
Title: Execwhve Vice Pres:den+

PR PRINCE GEORGES PL'AZA LLC

By: PREIT Services LLC, its authorized agent

By: ﬂ Z:A

Name: U’e{;ﬁrey A.Linn

Title: [/ Executrive vi'ce President
PR GALLERY I LIMITED PARTNERSHIP |
By: PREIT Services LLC, its authorized agent
By: X % ;Zi\

Namg/ Jetfrey A. Linn .
Titld:  Executive vi'ce President

Signatures continued on next page
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Signatures continued from previous page

TENANTS: - LARGE APPAREL OF PENNSYLVANIA, INC

Bby: - 6/,“4 | Q)b,p
Name: Laura Wei
" Title: ~ Chief Executive Offica:

LARGE APPAREL OF NEW JERSEY, INC

By: : C,Q/a/t& L()l«/p

Name: = Leura We:
Title: C!WExeam‘yeegmm,

- g ‘ By, . ZW« Q)hﬁ ,
Attest ' - Name: _ LevraWeil =
| | Title: - Chief Executive Officer

GUARANTOR: | ASHLEY STEWART INC.

el . Geeir
Attest ' - Name: - Laura Wenl

Tiﬂe: m Ex&uﬂve Oﬁ-ce[

-10-
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GUARANTY

. ANNEXED TO AND FORMING A PART OF THE FIRST AMENDMENT TO LEASE DATED FEBRUARY 21,
2001 BETWEEN, PR GALLERY | LIMITED PARTNERSHIP, a Pennsylvania limited partnership ("Landiord")
and LARGE APPAREL OF PENNSYLVANIA, INC., a Pennsylvania corporation tla ASHLEY STEWART
WOMAN SIZES 14-28 (“Tenant”). ’ : C .

The undersigned, Urban Brands, Inc., successor to all of the obligations of Ashley Stewart, Inc. as Guarantor of Tenant's
obligations under the Lease as acknowledged and agreed to by virtue of its signature below as Guarantor (*Guarantor”),
whose address is 100 METRO WAY, SECAUCUS, NEW JERSEY 07094, in consideration of the continued leasing of
the! Premises described in the annexed Lease to the above named Tenant and other consideration the -receipt and
sufficiency of which are hereby acknowledged, Guarantor does hereby covenant and agree:

A. That if Tenant shall default in the performance of any of the covenants and obligations of said Lease on
Tenant's part to be performed, then Guarantor will on demand well and truly perform the covenants and
obligations of said Lease on Tenant's part to be performed and will on'demand pay to Landlord any and all
sums due to Landlord; including all damages and expenses that may arise in consequence of Tenant's
default, and Guarantor does hereby waive all requirements of notice of the acceptance of this Guaranty and
all requirements of notice of breach or non-performance by Tenant. )

B. That Guarantor may, at Landlord's option, be joined in any action or proceeding commenced by Landlord
against Tenant in connection with and based upon any covenants and obligations in said Lease, and
Guarantor waives any demand by Landlord and/or prior action by Landiord of any nature whatsoever against .
Tenant, . .

C. That this Guaranty shall remain and continue in full force and effect as to any renewal, extension,
modification or amendment of said Lease and as to any assignee of Tenant's interest in said Lease, and
Guarantor waives' notice of any and all such renewals, extensions, modifications, amendments or
assignments.

D. That Guarantor's obligations hereunder shall remain fully binding although Landlord may have waived one or
more defaults by Tenant, extended the time of performance by Tenant, released, returned or misapplied
other coltateral given later as additional security (including other guaranties) or released Tenant from the
performance of its obligations under such Lease. ' ‘ :

E. ° Thatthis Guafanty shall remain in full force and effect hotwithslanding'the institution by or against Tenant of
bankruptcy, reorganization, readjustment, receivership or insolvency proceedings of any nature, or the
disaffirmance of said Lease in any such proceedings or otherwise. . -

F. That if this Guaranty is signed by more than one party, their obligation-s shall be joint and several
and the release of one of such Guarantors shall not release any other of such Guarantors.

G. That the Guarantor or Guarantors hereby waive all suretyship defenses generally, and the right to
petition for the marshalling of assets. ‘ ’

H. That this Guaranty shall be applicable to and inLlre to the benefit of Landlord, its successors and
assigns and shall be binding upon the heirs, representatives, successors and assigns of Guarantor.

l. That the Guarantor hereby waives any and all rights which it may have to request a jury trial in any
action or proceeding, at law or in equity, on any and every matter arising out of or with respect to
this Guaranty and the Lease. ’ :

J. Notwithstanding the foregoing, Guarantor's liability hereunder shall not include any obligations of
the Tenant arising before the Effective Date (as defined in the First Amendment to Lease).

IN WITNESS WHEREOF, the undersigned has executed this Guaranty this N e -Hnday of May,
2010. : .

ATTEST: ' _ URBAN BRANDS, INC., Guarantor

Attest %/% /&&/J | By: | éwvna U!AV

Name: Laura Weil
Title:  Chief Executive Officere

[Corporate Seal]
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o ' GUARANTY

_ ANNEXED TO AND FORMING A PART OF THE FIRST AMENDMENT TO LEASE DATED FEBRUARY 21,
2001 BETWEEN, PR GALLERY | LIMITED PARTNERSHIP, a Pennsylvania limited partnership ("Landlord")
and LARGE APPAREL OF PENNSYLVANIA, INC., a Pennsylvania corporation tia ASHLEY STEWART
WOMAN;SIZES 14-28.(Tenant’). - '

The‘:undersigned, Urban Brands, Inc., 'successor to all of the oblig'ations of Ashley Stewart, Inc. as Guarantor of Tenant's
obligations under the Lease as acknowledged and agreed to by virtue of its signature below as Guarantor (“Guarantor”),
whose address is 100 METRO WAY, SECAUCUS, NEW JERSEY 07094, in consideration of the continued leasing of
the Premises described in the annexed Lease to the above named Tenant and other consideration the receipt and
sufﬁ}ciency of which are hereby acknowledged, Guarantor does hereby covenant and agree:

A That if Tenant shall default in the performance of any of the covenants and obligations of said Lease on
' Tenant's part to be performed, then Guarantor will on demand well and truly perform the covenants and
obligations of said Lease on Tenant's part to be performed and will on demand pay to Landlord any and all
sums due to Landlord, including all damages ‘and expenses that may arise in consequence of Tenant's
default, and Guarantor does hereby waive all requirements of notice of the acceptance of this Guaranty and
all requirements of notice of breach or non-performance by Tenant. : ‘

"B. That Guarantor may, at Landlord's option, be joined in any action or proceeding commenced by Landiord
. against Tenant in connection with and based upon any covenants and obligations in said Lease, and
Guarantor waives any dermand by Landlord and/or prior action by Landlord of any nature whatsoever against

Tenant.

C. That this Guaranty shall remain and continue in full force and effect as to any renewal, extension,

‘ modification or amendment of said Lease and as to any assignee of Tenant's interest in said Lease, and
Guarantor ' waives notice of any and all such renewals, extensions, modifications, amendments or
assignments. .

D. That Guarantor's obligations hereunder shall remain fully binding although Landlord may have waived one or .
more defaults by Tenant, extended the time of performance by Tenant, released, returned or misapplied
other collaterat given later as additional security (including other guaranties) or released Tenant from the
performance of its obligations under such Lease. ' .

E. That this Guaranty shall remain in full force and effect notwithstanding the institution by or againét Tenant of
bankruptcy, reorganization, readjustment, receivership or insolvency proceedings of any nature, or the
~ disaffirmance of said Lease in any such proceedings or.otherwise. .

F. That if this Guaranty-is signed by more than one party, their obligations shall be joint and several
and the release of one of such Guarantors shall not release any other of such Guarantors.

G. That the Guarantor or Guarantors hereby waive all suretyship defenses generally, and the right to
petition for the marshalling of assets. - ’ .

H. That this _Guaranty shall be applicable to and inure to the benefit of Landlord, its successors and
assigns and shall be binding upon the heirs, representatives, successors and assigns of Guarantor.

It That the Guarantor héreby waives any and all rights which it may have to fequest a jury trial in any
! action or proceeding, at law or in equity, on any and every matter arising out of or with respect to
' this Guaranty and the Lease.

J. Notwithstanding the foregoing, Guarantor's liability ‘hereunder shall not include any obligations of
' the Tenant arising before the Effective Date (as defined in the First Amendment to Lease).

IN WITNESS WHEREOF, the undersigned has executed this Guaranty this S22 ' day of May,
2010. o

o AT o e Lk

ATTEST: URBAN BRANDS, INC., Guarantor

Name: Laura Weil
Title: - Chief Executive Officere

[Corpbra_te Seal)
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Jeffrey Kurtzman
Dircct Dial: (215) 569-4493
Email: jkurtzma@klchr.com

September 28, 2010

BMC Group, Inc.

Attn: Urban Brands Claims Processing
P.O. Box 3020

Chanhassen, MN 55317-3020

Re:  Urban Brands, Inc.
Case No. 13005 (KJC) Chapter 11

Dear Sir or Madam:

Enclosed herewith for filing is an original and one copy of the proof of claim of PR
Gallery I Limited Partnership in the above-referenced Chapter 11 case. Please return a time-
stamped copy of the proof of claim in the pre-addressed stamped envelope which has been
enclosed for your convenience.

Thank you for your assistance.

Singerely,

Jetfrey Kurtzman

JK /ap

Enclosures
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