. UNITED STATES BANKRUPTCY COURT
DIS Jl‘RICT OF DELAWARE

PROOF OF CLAIM

Inre (Name of Debtor) j

URBAN BRANDS lINC
l

Case Number: ‘

Case No. 10-13005 (KIC) -
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 ofthe case. A "request” for

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

CHERRY HILL CENTER, LLC

Name and Address Where Notlces Should be Sent

c/o Jeftrey Kurtzman, Esquire

- KLEHR | HARRlSON] ARVEY | BRANZBURG LLP
1835 Market Street, Surte 1400

Philadelphia, PA. 19103

’ D Check box if you have never recerved any

O Check box if you are aware that anyone else
has filed a-proof of claim relating fo your
claim. Attach copy of statement glvmg

- particulars.-

notices from the bankruptey court in this
case. :
L] 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 NUMB\ER BY WHICH CREDITOR IDENTIFIES DEBTOR:

Check here if thls claim [ replaces a prevrously ﬁled clalm dated
amends

I." BASIS FOR CLAIM i
Goods sold : .

Services performed‘ : ) 1 2010
Money loaned " | : .

Personal 1n_|ury/wrongful death OCT O

Taxes

Other (Describe bneﬂy) Lease oblrgarons BMC GROUP

KECEIVED

‘®OOOO0

- 00

Retrree beneﬁts as defined in 11 U.S.C. § 1114(a)
Wages salaries, and compensation (Fill ouit below)
Your socral security number
Unpard compensation for services performed
from _ . to

2. DATE DEBT WAS INCURRED

i
!

3. IF COURT JUDGMENT, DATE OBTAINED:

Secured. It is possible forl‘ part of a claim to be in one category and part in another.

CISECURED CLAIM $ ;
Attached evidence of perfection of security interest
Brief Description of Collateral:

Real Estate D Motor Vehicle

[J Other (Describe briefly)

above, ifany $

N

O UNSECURED NONPRIQRITY cram $.63.601.96
. A claim is unsecured if there is no collateral or lien on property of the debtor

i

amount of the clarm

[0 UNSECURED PRlORlTYl' CLAIM $
Specify the priority of the claim. .
. i

.4, CLASSIFICATION OF CLAIM. Under the Bankruptcy Codeall claims are classified as one or more of the followmg ) Unsecured nonprlonty (2) Unsecured Pnorrty, 3)

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

Amount of arrearage and other charges at the trme case ﬁled included in secured claim,

securing the claim or to the extent that the value of such property is less than the

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 - 11 U.S:C. § 507(a)(3).
Contrlbutrons to an employeg benefit plan - 11 U.S.C. § 507(a)(4)
Up to $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 penaltres of governmental units -- 11 U.S.C. § 507(a)}(8)
Other -- Specrfy applicable paragraph of 11 U.S.C. § 507(a)

oo o oo

*Amounts are subJect to ad_]ustment on 4/1 1/98 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! $.63.601.96 $

CASE FILED: (Unsecured) (Secured)

O Check this box if claim 1hcludes charges in addition to the principal amount of the claim. Attach itemized statement of all additional charges.

£

$.63.601.96..
- (Priority) (Total)

. explain. If the document.s are voluminous, attach a summary.

copy of this proof of clalm

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 f'lmglthls 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 evrdence of securrty interests. lf the documents are not avarlable

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

THIS SPACE IS FOR
COURT USE ONLY

!
. Date :
1 (attach copy of power of atomney, if any)

September _7_—1, 2031’0
. v By:

Sign and print the name and tltle if any, ofthe credrtor or other person authorized to file thls claim

; PREIT SERVICES, LLC, as agent for 'l
! ' CHERRY HILL CENTER, LLC

Urban Brands

Christiana Uy, Paralegal

Penalty) ‘for presenting fraudulent claim: ‘Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 US.C. §§152 and 3571. '

*together with contmually accruing interest, costs and fees (including attomeys fees) as, provrded in the appllcable loan and securrty documents

PHIL1 1242237

J
.
I

l\llllllllllllllllllll J r
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Company: 00127

Ty Number item Code

Customer:

RU

RU

RU

RU

RU

RU

RU

913025

913026

913495

914255

914373

915492

916982

RH20503535

RN20620567

RN20620567

RD20644292

RD 20650396

RD 20653409

RD 20653409

RD 20653409

RD 20668835

RD 20668835

RD 20668835

RD20673852

RD20673852

RD 20673852

RD20684403

RD 20684403

RD 20684403

RD 20698858

...Document...

001
001
001
001
001
001
001
001
001
002
010
oom.
002
004
005
006
008
009
001
003
004
006
008

009

PREIT Services, LLC
AIR Details with Aging

8/21/2010 13:06:00

Page -

1

. Aging Date  9/21/2010

Cherry Hill Mall -
Bill Invoice  Due Date/
Lease# Date Check Date QOriginaf Amount Open Amount 1-30 31-60 61-90 81-120 Over 120
11375 Ashley Stewart Type REG Phone Number: (201) 319-9093 x 2050 Legal 37 2/1/2110
MATD 00001402 4/6/2010 4/6/12010 27,562.22- 565.98- i 565.98-
MATD 00001402 4/1/2010 4/1/2010 13,781.11- 282.99- 282.99-
MATD 00001402 4/22/2010  4/22/2010 mm.‘_.mA.AA- 1,131.96- . 1,131.96-
§>“_.Dooo98m §/10/2010  5/10/2010 13,781.11- 282.99- 282.99-
N e
URNT 00001402 5/17/2010  5/17/2010 13,781.11- '823.95- 823.95-
MATD 00001402 6/14/2010  6/14/2010 13,781.11- 282.99- 282.99-
§>4,0oooo;ow 7/16/2010  7/15/2010 13,781.11- 282.99- 282.99-
XCAMO00001402 4/30/2008  4/30/2008 N.‘_m.m.mh 2,128.94 2,128.84
LATE 00001402 2/27/2009  2/27/2009 655.19 655.19 ) 655.19
LATE oooo._,bom 2/27/2008  2/27/2009 m?m@ 31.50 , u._A.wo
RE 00001402 5/1/2009 5/1/2009 3,454.90 90.09 ) . 80.0¢
CAM 00001402 5/31/2009  5/31/2009 1,150.24 997.40 997.40
ELEC 00001402 6/1/2009 6/1/2009 654.02 146.72 146.72
RE 00001402 6/1/2009 6/1/2009 3,454.90 394.07 394.07
CAM 00001402 6/1/2009 6/1/2009 3,553.39 1,150.24 . 1,150.24
ELEC 00001402 7/1/2009 71112009 654,02 146.72 . 146.72
RE 00001402 7/1/2009 71112009 3,454.90 394,07 394.07
CAM 00001402 w\“:moow 7/1/2009 3,553.38 1,150.24 ‘_.Am.o,NA
ELEC 00001402 8/1/2009 8/1/2009 654.02 146.72 146.72
RE 00001402 8/1/2009 8/1/2009 3,454.90 384.07 394,07
O>§. 00001402 8/1/2009 8/1/2009 3,653.39 1,150.24 1,150.24
‘mﬂm.o‘ ccccd.An‘_me mw.:momm, mw.:Noow mmAv.mN 146.72 ) ‘ ) ._»;mwn )
RE oooodAow 9/1/2009 9/112009 3,454.90 394.07 394.07
CAM 00001402 9/1/2009 9/1/2009 3,553.39 1,150.24 1,150.24
CAM 00001402 Ao\iwoom 10/1/2009 3,553.39 1,150.24 a.dmvo.na

008
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R03B4201B
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Company: 00127

...Document...

Ty Number Item’

RD20709685
RD20716893
RI 20720061
RI 20720062
RD20730215
RN20733021
RN20733021
RN 20737096
RN 20737096
RD20738418
RD 20857971
RH21178237
RD21184972
RH21189558
RD21195249
RD21208163
RD21214665
RD21214665
noﬁmzmmw
RD21214665

RD 21214665

"RD21214665

RD 21214865
RD 21214665

RD21214665

o008
009
001
001
009
001
002
001
002
003
009
001
009
001
009
009
001
002
003
004
005
006
007
008

009

PREIT Services, LLC
A/R Details with Aging

9/21/2010 13:06:00

Page -

2

Aging Date  9/21/2010

6/30/2010

Cherry Hill Mall

Bill ’ Invoice  Due Date/

Code Lease# Date Check Date Original Amount Open Amount 31-60 61-90 91-120 Over 120
CAM 00001402 11/1/2008 -11/1/2009 - 3,553.39 1,150.24 1,150.24
CAM 00001402 12/1/2009  12/1/2009 3,553.39 1,150.24 1,150.24
XELE 00001402 11/30/2009 12/31/2009 3,272.18 - 3,272.18 3,272.18
XHVA 00001402 11/30/2008 12/31/2009 _Amam..uc. 1,616.70- 1,616.70-
CAM 00001402 1/1/2010 1/1/2010 3,653.39 . 1,150.24 1,150.24
LATE 00001402 12/28/2009 12/28/2009 655.19 655.19 655.19
LATE 00001402 12/28/2008 12/28/2009 ) 36.52 36.52 36.52
r>+m 00001402 1/21/2010  1/21/2010 1,464.84 1,464.84 1,464.84
LATE 00001402 1/21/2010  1/21/2010 L2739 T 27.39 27.39
CAM oooo;om N\,_\Nodo 2/1/2010 3,553.38 1,150.24 1,150.24
" CAM 00001402 3/1/2010 3/1/2010 3,553.39 1,150.24 1,150.24
XRE 00001402 3/31/2010 m\uiwc._e 1,.445.40- 1,445.40- 1.445.40-
CAM 00001402 4/1/2010 4/1/2010 3,553.39 d.._moNA. 1,150.24
XCAM 00001402 4/2/2010 4/2/2010 8,273.98 8,273.98 8,273.98
CAM 00001402 5/1/2010 5/1/2010 3,553.39 1,150.24 1,150.24
CAM 00001402 6/1/2010 6/1/2010 3,563.39 1.150.24 1,150.24

RE 00001402 6/30/2010  6/30/2010 120.45- 120.45- 120.45-

RE 00001402 6/30/2010  6€/30/2010 120.45- 120.45- 120.45-

RE 00001402 6/30/2010 m\mc,\mos 120.45- 120.45- 120.45

RE 00001402 6/30/2010 6/30/2010 120.45- 120.45- 120.45-

RE 00001402 6/30/2010  6/30/2010 120.45- 120.45- 120.45-

‘RE " 00001402 6/30/2010 " 6/30/2010° 120.45- 120045~ - T 12045- N

CAM 00001402 6/30/2010  6/30/2010 689.50 689.50 £89.50

CAM 00001402 6/30/2010  6/30/2010 689.50 689.50 689.50

CAM 00001402 6/30/2010 689.50 689.50 689.50



PREIT Services, LL.C
AR Details with Aging

R03B42018
PRIALL

9/21/2010 13:06:00
Page - © 3
Aging Date  9/21/2010

Company: 00127  Cherry Hill Mall ,

...Document... Bill * Invoice  Due Date/ ’ ) o
Ty Number Item Code Lease# Date Check Date QOriginal Amount Open Amount Current 1-30 31-60 61-90 91-120 Over 120
mnlcﬁmﬁmmm.ﬂmu CAM 00001402 6/30/2010  6/30/2010 689.50 689.50 689.50
RD21214665 011 mu>_s\oaco?«ow 6/30/2010  6/30/2010 689.50 689.50 688.50
RD21214665 012 CAM 00001402 6/30/2010  6/30/2010 689.50 689.50 ’ 689.50
RD21222467 009 RE oo@cﬁcm w:.\no:u 71112010 3,334.45 120.45- ' .Jno.aw.
RD21222467 010 O>_<._ 00001402 7/1/2010 7/112010 .Pmum.mw 1.839.74 1,839.74
RD21231674 001 mmzagccimm 8/1/2010 8/1/2010 5,500.00 5,500.00 . 5,500.00
RD21231674 002 SPMT 00001402 8/1/2010 8/1/2010 37.50 37.50 37.50
RD21231674 003 HVEQO00001402 8/1/2010 8/1/2010 312.50 312.50: . 312.50
RD21231674 .oo» SEW 00001402 8/1/2010  8/1/2010 27.67 27.67 . - 27.67
wonéwmamﬁ 005 Ewu.mooccio.m mx\onB .m.:\NSAo . 2500 25.00 o - ) 25.00
moﬁmua.m.l oo.m ELEC 00001402 mx\wgo. 8/1/2010 . .&mma.om mma.o.m . , . 654.02 N
won._mmdmﬁ. 007 HVAC 00001402 mx\moa,o m:\mo._.o 484.23 484.23 484.23
RD21231674 008 MKFD00001402 8/1/2010 8/1/2010 §99.15 599.15 . . 599.15 )
RD21231674 003 RE 00001402 8/1/2010 8/1/2010 3,334.45 3,334.45 3,334.45
RD21231674 010 CAM 00001402 m»:mSAo 8/1/2010 4,242.89 4,242.89 4,242.89
RD21242036 001 RENT 00001402 9/1/2010 9/1/2010 5,500.00 w.mo.c.oo 5,500.00
RD21242036 002 SPMT 00001402 9/1/2010 9/1/2010 37.50 37.50 37.50
RD21242036 003 I<moacociow 9/4/2010 9/1/2010 312.50 312,50 312.50
RD21242036 004 SEW 00001402 9/1/2010 9/1/2010 27.67 27.67 B 27.67
RD21242036 005 WATRO0C01402 9/1/2010 9/1/2010 ) 25.00 25.00 25.00
RD21242036 006 ELEC 00001402 9/1/2010 9/1/2010 654.02 654.02 654.02
.NUNﬂwaNoum 007 HVAC 00001402 w:\m_.n:o m.\imc‘_o 484.23 484.23 484.23
RD21242036 008 MKFDOOOO1402 S/if2010 91112010 Cseats  sess  swts . I
.EUNJNwNowm 009 RE 00001402 $/1/2010 9/1/2010 3,334.45 3,334.45 - - 3,334.45 :
RD21242036 010 OVZ 00001402 $/1/2010 9/1/2010 4,242.89 4,242.89 4,242.89 :

Customer: 11375 Ashley Stewart 29,447.23- 63,601.96 15,217.41 15,217.41 4,850.60 867.25 27,449.29
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Company: 00127  Cherry Hill Mall .
...Document... Bill Invoice
Ty Number Item Code Lease# Date

PREIT Services, LLC
AIR Details with Aging

9/21/2010 13:06:00

Page -

4

Aging Date  9/21/2010 -

Co Total 00127 Cherry Hill Mall

Grand Taotal

Due Date/ N

Check Date Original Amount Open Amount Current 1-30 31-60 61-90 91-120 QOver 120
29,447.23- 63,601.86 15,217.41 15,217.41 4,850.60 867.25 27,449.29

. 29,447.23- 63,601.96 15,217.41 15,217.41 4,850.60 867.25 27.449.29




(8/9/00)

Sentte Malk

'SEP 27 2000

Ieas_e Verified:

LEASE AGREEMENT
by and between
CHERRY HILL CENTER, INC.
(iaandloEd) .
and

LARGE APPAREL OF NEW JERSEY, INC.
t/a ASHLEY STEWART WOMAN SIZES 14 - 26

(Tenant)
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(8/9/00)

LEASE AGREEMENT

THIS LEASE AGREEMENT ("Lease”) dated  SEP 26 ZBDU
b;/ and bétween CHERRY HILL CENTER, INC., a Maryland corporation. ("Landlord"), and LARGE
APPAREL OF NEW JERSEY, INC., a New Jersey corporation, t/2 ASHLEY STEWART WOMAN
SIZES 14 - 26, (‘Tenant")..
WITNESSETH:
THAT FOR AND IN CONSIDERATION of the sum of One Dollar ($1.00) and the mutual

covenants herein contamed the parties hereto do hereby covenant and agree as follows: "

ARTICLEI

Section 1.1,  Certain Defined Terms.
© As used herein, the term:
A.  "Shopping Center Area" means that oerfainparcel’ of land owned, leased or controlled by

Landlord situate in the County of Camden, State of New Jersey, as more particularly
described in Schedule "A-1", and upon the opemng for business with the publlc any such
, property used for expansion or addition.

=

B. "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 mtegral

part of the shopping center known as the Cherry Hill Center; and, upon the opening for
business with the public, any such property used for expansion or addition.

C. . '"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.

D. * "Premises"means Tenant's portion of Landlord's Building shown on Schedule "A" havmg
the following Area: . y,

Floor Area: 3000 square feet. -

>

E. | "Outside Commencement Date" means Septemberl 2000.

"Termination Date" means January 3] 2011
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"Pemutled Use" means the sale at retail of women's and junior's branded and prlvate "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 accessorles in plus sizes. :

- "Annual Basic Rental” means an amount equal to the product of the following applicable

figure multlphed by Tenant's Floor Area (subject to adjustment as prov1ded in Section -

5.1

Rental Years 1-3:  $18.00
Rental Years 4 - 7: $20.00

" Renta] Years 8 - Termination Date: $22.00

"Annual Percentage Rental" means a sum equal to six percent (6%) of the amount by
which annual Gross Sales exceed the product of the following applicable figure multlphed
by Tenant's Floor Area (the "Breakpomt") ‘'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: $300.00 .
Rental Years 4 - 7: ' $333.33

Rental Years 8 - Termination Date: - $366.67

"Advance Rental" means the sum of $0.00. See Section 5. 9.
"HVAC Equipment Contribution Rate" means the sum of $1.25. See Schédule F.

'Ma]lHeatmg, Ventllatmg and Alr-Condmomng Equipment Contribution Rate" 1s included
in HVAC Equipment Contribution Rate in Section 1.1.J. '

"Merchants Association Contrxbutlon Rate" means the-sum of $1 00. See Article X1.
"Marketing Fund Contribution Rate" means the sum of $1.00.  See Article XI.

"Sprinkler Contribution Rate" means the sum of $.15. See Section 12.3.

"Trash Removal Sefvice Charge" . See Section 8.4.
"Water and Séwer Charge" . See Schedule'].i',.
"Tenant Notice Address" means |

Large Apparel of New Jersey, Inc,

100 Metro Way
Secaucus, New Jersey 07094
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"Tenant Trade Name" means ASHLEY STEWART WOMAN SIZES 14 - 26 Wthh
Tenant represents it is entitled to use pursuant to all applicable laws. .

"Store Hours" means Monday through Saturday 10:00 a.m. to 9:30 p.m. and Sunday .
11:00 a.m. to 6:00 p.m.

"Restriction Area" means three (3) miles.

"Landlord's Floor Area" means the aggregate 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 mall) which, with respect to any such floor area which has been leased to any
rent-paying tenant, shall be determined in dtcordance 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 flooar area in Landlord's Building designed for the exclusive use

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

"Tenant's Floor Area" means the number of square feet contained in that portion of
Landlord'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 nonexclusive 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

rooms, 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) eighteen percent (18%).

"Anchor Store" means any department or specialty store which either (i) occupies a £loor

-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.

"Landlord‘s Leased Floor Area" means the fnont_h]y average of the aggregate number of
square feet contained in those portions of Landlord's Floor Area leased to tenants

3-
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(including the Premiées) as of the firstday 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.

T]&e following additional temms are defined in the places in this Lease ﬁoted below:

Term

"Additional Rental"

"Annual Merchants A55001at10n Contribution”

"Assoma“uon
"Assoc1a}10n Year"
"Casualty” ]

. "Commencement Date"
"Consumer Price Index"
"Electricity Component”
"Electricity Factor"
"Event of Default"

"Expansfon Opening Contribution"

"First Association Year"

"Fiscal Year"

"Gross Sales"

"Hazardous Substance"

"HVAC Equipment Contribution”

"HVAC ‘Factor"

"Land101d s Operating Costs"

"L1qu1dated Damages"

"Mortgage"

"Mortgagee"

"Release"

"Rental”

"Rental Year"

"Taxes"

"Tax Year"

"Tenant's Electrical Installation”
. "Tenant's HVAC Charge"

"Tenant's Y/CW Charge.

"Term" |

"Termmatlon Damages

"Umplre

"V/CW Equipment Contribution”

"V/CW Factor"

Section

_— e
.l;»—-»—L—AU‘

31
11.2°

ScheduleE (if applicable) .. .
~ Schedule E (if applicable)

17.1
11.2
11.4

Schedule F (if applicable)
: _ : 5.5

8.6
Schedule F (if applicable)

. Schedule F (if apphcable)

10:5
17.3
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 E (if applicable)
Schedule F (if applicable)
Schedule F (if applicable)
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_ Seéction 1.3. Agachments.

The following documents are attached hereto, and such documents, as well as all drawmgs and'
documents prepared pursuant thereto, shall be deemed to be a part hereof

Schedule "A"

Schedule "A-1"

Schedule "A-2"

Schedule "B"
Scheaule "’C"
Schedule "D"
Schedule "'E”

Séhedu]e' "E"

g ’Drawing of Shopping Center Area including Landlord's ‘

Building and Tenant's Premises
Legal Description of Shopping Center

Addmonal ‘Legal Descrlptlon of Shoppmg Center (f
appllcable)

None
None

None

- Udlity Consumption and Payment Schedule

Tenant Heating, Ventllatmg and Axr condltlonmg '
Schedule or V/CW Schedule
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ARTICLE T
PREMISES

Section 2.1. Demise.

liandlord hereby leases to Tenant, and Téenant hereby rents from Landlord, the Premises having
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 this Lease.

Landlord warrants thet it and no other person or corporation has the right to lease the Premises
hereby demxsed and that so long as Tenant is not in default hereunder, Tenant shall have peaceful and
quiet use and possession of the Premises, subject to any Mortgage, and all matters of record or other
agreements to which this Lease is or may hereafter be subordinated.

Notvnthstandm,, anythmg to the contrary contarned herem 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 required of it.

ARTICLE 0TI -
TERM

Seetion 3.1. Tem.

”l?he term of this Lease (the "Term") shall commence on that date (the "Commencement Date")
which shall be the earlier to occur of (a) the Outside Commencement Date or (b) the opening by Tenant
of its busmess 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 Commencement Date as soon as the
Commeneement Date has been determined.

Section 3.2. - Termination.

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 possessmn of the Premises from a tenant holding over to the same extent as if
statutory notlce had been given. Tenant hereby agrees that if it fails to surrender the Premises & the end
of the Térm, or any renewal thereof, Tenant will be liable to Landlord for any and all damages which
Landlord shal] suffer by reason thereof, aid Tenant will indemnify Landlord against all claims and
demands made by any succeeding tenants against Landlord, founded upon delay by Landlord in delrvermg
possessron of the Premises to such succeeding tenant. For the perlod of three (3) months prior to the
exprratron 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
Premlses‘ and a]l parts thereof to prospective tenants during normal business hours.

Sectron 3.3. HQld;gg Over.

If Tenant shall be in possession of the Premises after the expiration of the Term, in the absence
of any agreement emending the Term, the tenancy under this Lease shall become one from month to

-month, terminable by eithér party on thirty (30) days' prior notice, and shall be subject to all of the terms

and conditions of this Lease as though the Term had been extended from month to month, except that

£
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(i) the Annual Basic Retal payable hereunder for each month during said holdover period shall be equal’

to twice the monthly installment of Annual Basic Rental payable during the last month of the Term, (ii)
the installments of Annual Percentage Rental payable hereunder for each such month shall be equal to
one- twelfth (1112th) of the average Annual Percentage Rental payable hereunder for the last three (3)
Rental Years of the Term, or if the Term s 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 Mprecedmg expiration of the Term, and (iii) all Additional Rental payable hereunder shall be
proratedl for each month during such holdover period. :

ARTICLEIV
LISE
Section4.1. Prommt ang d Use.

Tenant shall occupy the . Premrses upon commencement of the Term and thereafter will ,

continudusly use the Premises for the Permitted Use and for no other purpose whatsoever.

Section4 2. Storaee and Oﬁfice Areas.

Tenant shall use only such minor portions of the Premises for storage and office purposes as are
reasonably requrred therefor. : -

Sectron 4.3. Tenant Trade Name
l

Unless otherwise approved by Landlord, Tenant shall conduct business in the Premrses only in
the Tenant Trade Name. : :

Section 4.4. Store Hours.

Tenant shall cause its busmess to be-conducted and operated mn good faith ad in such manner
& shall assure the transaction of a maximumn volume of business in and at the Premises. Tenant covenants
and agrees tet 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 required by Landlord, in addition °

to any other remedy--available to Landlord under this Lease, Tenant shall pay to Landlord, as liquidated
damages for such breach, a sum equal to One Hundred Dollars ($100.00) for each hour or portion thereof
during which Tenant shall fail to so operate.

If Tenant shall request Landlord’s approval of the opening of the Premises for business for

. periods exceedmg 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 additicnal hours, including but not limited to, a proportionate share of any additional amounts _

of. Landlond’ sOperatmg Costs, additional costs of heating, ventilaling and air- conditioning the Premises,
and addmonal utilities ﬁmnshed to the Premises by Landlord.

-7-
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ARTICLE V
RENTAL

fSeCtion 5.1. Rentals Payable,

Tenant covenants and agrees to pay to Landlord as rental ("Rental") for the Premlses the

' fo]lowrng . \

(a) the Annual Basic Rental specified in clause G of Section-1.1; plus-
®) the Annual Percentage Rental spemﬁed in clause H of Sectlon 1.1; plus

(c) all additional sums, charges or amounts of whatever nature to be paid by Tenant to

Landlord in accordance with the provisions of this Lease, whether or not such sums,
charges or amounts are referred to as addltlonal rental (collectively referred to as
"Additional RentaL) ) el

provrded,' however, ttat the Annual Basic Rental and the minimum amount of Gross Sales utilized in the
computatron of Annual Percentage Rental shall be adjusted proportionately for any Rental Year of more
or less than twelve (12) calendar months. :

Sectlon 5.2. Annual Basic Rental.

.

Annua] Basic Rental shall be payab]e in equal monthly installments in advance 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 the f rst day of the first

~ full calendar month in the Term.

Section 5.3. Annual Pe@m@g@ Rental.

Annual Percentage Rental shall be determined and payable 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 questron ard (c) multiplying the difference

‘thus obtained (if greater then 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 manth immediately
prior to the first full calendar month in the Term. 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, and each party hereby agrees to pay to the other, on demand, the amount of any

EXCESS Or deﬁcxency n Annual Percentage Rental paid by Tenant to Landlord during the preceding Rental
Yearr as may be necessary to effect adjustment to the agreed Annual Percentage Rental.

.Section 5.4. "Rental Year" Defined.

The first "Rental Yesx" shall commence on the first day of the Term and shall end at the close
of the twelﬂh full calendar month following the commencement of the Term; thereafter éach Rental Year
shall consrst of successive periods of twelve calendar months. Any portion of the Term remaining & the
end of the last fill Rental Year sha.ll 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 prices 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
wholesale retail, cash, credit, trade-in or otherwise, without reserve or deduction for inability or failure
to collect. Gross Sales shall include, without limitation, sales and services (a) where the orders therefor
originate in, at, from, or arising out of the use of the Premises, whether delivery or performance is made

- from the Premises or from some other place, (b) made or performed by mail, telephone, or telegraph

orders, (c) made or performed by means of mechanical or 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 businéss would credit or attribute to its operations in any part of the Premises. Any deposit

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 ori income or profits shall be deducted from Gross Sales.

The fo]]owmg shall not be included in Gross Sales: (i) any exchange of merchandlse 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

depriving Landlord of the benefit of a sale which would otherwise be made in or at the Premises. (ii)
returns to shippers or manufacturers, (iii) cash or credit refunds to customers on transactions (not to
exceed the actual selling price of the item returned) otherwise included in Gross Sales, (iv) sales of trade

fixtures, machinery and equipment after use thereof in the conduct of Tenant's business, (v) amounts -

collected[ ad paid by Tenant to any government for any sales or excise tax, and (vi) the amount of any
discount on sales to employees. :

Section 56 Statements of Gross Sales.

Tenant shall deliver to Landlord (a) 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 of 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 Yesr which shall conform to and
be in acéordance with generally accepted accounting principles and Section 5.5. The annual statement
shall be !accompanled by the signed certificate of an independent Certified-Public Accountant stating
specifi cally that (i) he has'examined the report of Gross Sales for the preceding Rental Year, (ii) his
exammation included such tests of Tenant's books and records as he considered necessary or appropriate
under the circumstances, (iit) such report presents fairly the Gross Sales of the preceding Rental Year,
and (1v)the said Gross Sales conform with and are computed in compliance with the definition of Gross
Sales oorrtalned 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-

:LndependentCemf ed 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.

If such audit shall disclose that Tenant's records, in the opinion of such independent Certified
Public A¢countant, are inadequateto 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
exceedmg fifty percent (50%) of the Annual Basic Rental payable by Tenant dunng the perlod in
question.
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Section 5.7. Tenént’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 (i)
preserve for at least 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
supportlng documentation, 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, ]1 _andlord 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 Laudlord or such Mortgagee

may desire. 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
Liability for Rental equal or exceed three percent (3%)of Annual Percentage Rental previously paid for
such Rental Year, or if such audit shall disclose ttet. Tenant has underreported Gross Sales by five percent

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

Default Rate on all additional Anmual Percentage Rental then payable, accounting from the date such
addmonal; 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,
Tenant sha]l furmsh Landlord with evidence satlsfactorlly demonstrating to Landlord that such liability
for addltlonal Annual Percentage Rental was the result of good faith error on Tenant’s part. If such audit

shall dlsc]osethal Tenant’s records, in Landlord’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
recordmg system for the determination of Tenant’s Gross Sales ad Tenant agrees that it shall use the
system, books and records prescnbed by such censultant for such purpose. Tenant shall pay to Landlord,
as Addmional Rental, the fees and expenses of such consultant.

Section §.8. Payment 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 (7)
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 Rate from the first day due
until pa1d Any Additional Rental which shall become due shall be payable, unless otherwise provided
herein, wnh the next installment of Arual Basic Rental. -Rental and statements required of Tenant shall
be paid and delivered to Landlord at the management office of Landlordin 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 then shall be
due from Tenant to Landlord shall be treated 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 m 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. Adyance Rental.

' Upon executron of this Lease by Tenant, Tenant shall pay to Landlord the Advarnce Rerital, the

same to‘ be held as security for the performance by Tenant of all obligations. 1rnposed under this Lease

which Tenant is required to perform prior to the commencement of the Term. If Tenant shall faithfully

perfon’n‘ 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 entitled to apply the Advance

Rental, ;l)ro tanto, against any damages which it may sustain by reason of Tenant’s failure to perform its

: obhgauons under this Lease, but such application shall not preclude Landlord from recoverlng greater

damages if the same can be established.

'

Sectron 5.10. Future Expansion,

ln the-event that during the Term (i) additional Anchor Stares are constructed in- the Shoppmg

- Center, lor (ii) one or more expansions of Landlord’s Building, each 1nvolv1ng 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 addmonal Anchor Store or expansion of Landlord’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 1ncreased by. a like percentage.

ARTICLE VI
TAXES

Section 6. 1 Tenant to Pav Proportionate Share gf Taxes.

Fenant shall pay ineach Tax Year durmg the Term as Additional Rental a proportronate 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, taxés 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

genemll)}, extraordinary as well as ordinary, foreseeable and unforeseeable, including taxes imposed on

leasehold improvements which are assessed against Landlord, payable with respect to or allocable to the
Shoppmg Center Area, mc.]ndmga'll land, Landlord’s Building and all other buildings and improvements
situated thereon together with the reasonable cost (including fees of attorneys, consultants and appraisers)

.of any negotiation, contest or appeal pursued by Landlord in‘an effort to reduce any such tax, assessment

or charée and all of Landlord’s reasonable administrative costsin relation to-the foregoing, all .of the

above bemg collectlvely referred to herein as “Taxes.” Tenant’s proportionate share of Taxes shall be
computed by multiplying the amount of such Taxes (less any: contributions by Anchor Stores) by a

fract1on,: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 Sectlon shall apply, but Tenant’s liability for its proportionate share of any Taxes for such year

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

Section 6.2. -PaYment of Prouortionate Share of Taxes

Tenant s proport1onate share of Taxes shall be paid by Tenant in monthly 1nstal]ments m such
amounts; & are estimated and billed for each Tax Year during the Term by Landlord each such
mstaﬂlmtbemg due on the first day of each calendar month. At any time during a Tax Year, Landlord

. may reestlmate Tenant’s proportionate share of Taxes and thereafter adjust Tenant’s monthly installments
payable durmg the Tax Year to reflect more accurately Tenant’s proportionate 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 determination) tiwe 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’
deﬂc1ency in Tenant's payment of its proportionate share of Taxes for each Tax Year shall be adjusted = -

between Landlord and Tenant, and Landlord and Tenant hereby agree that Tenant shall pay Landlord or
Landlord' shall credit to Tenant's account (or, if suchadjustment is at the end of the Term, Landlord shall
pay Tenant), as the case may be, within fifteen (15) days of the aforesaid notice to Tenant, such amounts

as may be necessary to effect such adjustment. Failure of Landlord to provide such notice within the time. -

prescrlbed 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
cornmencement of the Term of this Lease, an amount equal to Tenant's share of Taxes for the entire Tax
Year in Wthh the Term of this Lease cornmences; and in such event, at the termination of this Lease,
Tenant shall be entitled to a refund of Taxes paid which are attributable to a period after this Lease
expires. -

« e . P ) c e e

Section 6.3. "Tax Year" Defmed.

The term "Tax Year" means each twelve (12) month peﬁod (deemed, for the purpose of this

Section, to have 365 days) established as the real estate fax year by the taxing authorities having lawful v

_]Ul‘lSdlCthn over the Shopping Center Area.
1 Section 6.4. Taxes on Rental.

In addition to Terent'sproportionate share of Taxes, Tenant shall pay to the approprlate agency
any sa/est 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
tadrg au‘[hority 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
Sixtures, appa.rarus equipment, leasehold improvements installed by Tenant or by Landlord on behalf of
Tenant (except to the extent such leasehold improvementsshall 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 authonty

ARTICLE VI
IMPROVEMENTS

Sectlon 7.1, Tenant's Improvements.

Tenant agrees, at its sole cost and expense, to remodel the interior and exterior of the Premises
in accordance with approved plans and specifications, using new and quality materials and equipment.
Plans and spemﬁcanons for all improvements, including the type of materials to be used by Tenant in the

" Premises, m:d: be set forth in detail and submitted to Landlord 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
cornme_ncement of the Term. : - e ‘

For the purpose of performing its obligations hereunder and for the purpose of installing its

‘ﬁxtures and other equipment, Tenant will be permitted to enter the Premises not less then thirty (30) days

prior to the commencement of the Term, on condition that (i) Tenant's activities are conducted in such
a manner $o as not to unreasonably interfere With Landlord's shoppmg center activities, and (ii) Tenant
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shall, at|its own expense, remove from the Premises and from the Shopping Center Area in its entirety
all trashjwhich may accumulate in connection with Tenant's activities. It-is understood and agreed that

. during said thirty (30) day period, Tenant shall perform all duties and obligations imposed by this Lease,
saving- and excepting only the obligationto pay Rental (other than any Additional Rental due Landlord’

by reason of Tenant's far]ure to perform any of 1ts obligations hereunder)
Sectron 7. 2 Effect o ni Business

By opening the P.namss for b.tsmess Tenant shal be deemed to have (a) accepted the Premises.
(b) acknowledged et the same are in the condition called for hereunder, and (c) agreed tet: the
obllgatrons of Landlord imposed hereunder have been fully performed.

Section73 Me’ hanic's Liens ‘ o

No work-performed by Tenant pursuant to this Lease; whether in the nature of erection,
constructron alteration or repair, shall be deemed to be for the immediate use and benefit of Landlord
so that no mechanic's or other lien shall be allowed against the estate of Landlord by reason of any
consent lgiven 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 Premises 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, . .

Tenant's j contractors, subcontractors, suppliers and materialmen (hereinafter collectlvely referred to as
"Contractors ") will perform the work and/or furnish the required materials on the sole credit of Tenant;
that no Iien for labor or materials will be filed or claimed by the Contractors against Landlord's interest

in the Prémises or the property of which the Premises are a part; thet the Contractors will immediately -

discharge any such lien filed by any of the Contractor's suppliers, laborers, materialmen or

subcontractors and that the Contractors will indemnify and save Landlord harmless from any and all

oosts and [expenses including reasonable attorneys' fees, suffered or incurred as a result of any sich lien
against Landlord‘s interest that may be filed or claimed in connection with or arising out of work
undertaken 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 11ens shall at any time be tiled 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 Tenant, and
regardless of whether any such lien is asserted against the interest of Landlord or Tenant, Tenant shall
forthwith' cause the same to be discharged of record or bonded to the satisfaction of Landlord. If Tenant
shall farl; to cause such lien forthwith to be so discharged or bonded after being notified of the fi ling
thereof, then, in addition 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
drscharge of such lien, together with interest thereon at the Default Rate, shall be due and payable by

" Tenant to Landlord as Additional Rental.

Sectron 7.4. Tenant s Leasehold Improvements and Trade Frxtures

| ’ R
Al leasehold improvements (as distinguished from trade fixtures and apparatus) installed in the
Premises lat'any time, whether by or on behalf of Tenant or by or on behalf of Landlord, shall not be

-removed ﬁcm the Premises a any time, unless such removal is consented to in advance by Landlord; and

at the expiration of this Lease (erther on the Terrnmatron Date or upon such earlier termination as .
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provrdednm this Lease) all such leasehold improvements shaJl be deemed to be part of the Premises, shall

not be removed by Tenant when it vacates the Premises, and title thereto shal] vest solely in Landlord -

without f)ayment of any nature to Tenant.

All trade fixtlm and apparatus (as distinguished fizm 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 at 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 ad shall restore the Premises. to

substantially the same condition as existed prior to the installation of said trade fixtures and apparatus.

T‘[o protect Landlord in the event Tenant defaults hereunder, Tenant hereby grants to Landlord:
a security interest in all goods, inventory, 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 seamq iriterest shall secur® all amotints to be paid by Tenant tu Landlord hereunder, including all
costs of collectlon and other costs specified in Sections 17.2 and 17.3 hereof, and any other indebtedness

“of Tenant to Landlord. Tenant agrees to signany financing statement or ‘security agreement requested
by Landlord in order to perfect such security interest. The lien granted hereunder shall be in addition -

to any Land]ord s lien that may now or at any time hereafter be provided by law.

ARTICLE VIII
OPERATIONS .

" Section 8.1, Operations by Tenant.

In regard to the use and occupancy of the Premises, Tenant will at its expénse: (a) keep the
inside and outside of all glass in the doors 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 11ke color, grade and quahty, (d) maintain the Premises in a clean, orderly and sanitary condition
and fiee of insects, rodents, vermin and other pests; (e) keep any garbage trash, rubbish or other 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 desrgnated receptacles provided by Landlord; (g) keep all
mechanical apparatus free of vibration and noise which may be transmitted beyond the Premises; (h)
comply w1th all laws, ordinances, rules and regulations-of governmental authorities and all reasonable
recommendatrons of Landlord’s casualty msurer(s) and other applicable insurance rating organization now
or hereafter in effect; (i) light the show windows of the Prémises and exterior signs and tum the same
off to the extent requiredby Landlord; (j) keep in the Premises and maintain in good warking 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; (I) 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 & 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:

* {n) place or maintain any merchandise, signage, trash, refuse or other articles in any vestibule or entry

of the Premlses 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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loudspeakers phonographs, public address systems, sound amplifiers, reception of radio or television
broadcasts within the Shopping Center, which is in any mamner audible or visible outside of the Premises;

® penmt undue accumulations of or bum garbage, trash, rubbish or other refuse within or without the
premises; (q) cause or permit objectionable odors (in Landlord's opinion) to emanate or to be dispelled
fiom the Premises; (1) solicit business in any Common 4reas; (s) distribute handbills or other advert1s1ng
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 5o as to interfere with the use of any driveway,
corridor, 'footwalk, 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 to the Premises for the sale or display of any merchandise or for any other business,

occupation .o undertaking; (w) conduct or permit to be conducted any auction, fictitious tire sale, going
out of bdsmess sale, bankruptcy 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 perlodlc seasonal; promotional or
clearancé sales]; (x) use or perinif the-use of any pomon of the Premises in a manner which will be in
violarion of law, or for any activity of a type which is not generally considered appropriate for regional

shopping icenters 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; (2)
operate 1ts heatmg or air- condmonmg in such a manner as to drain heat or 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 (1nclud1ng without limitation "adult entertainment.
estabhshments 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 govemmental authorities).

Tenant acknowledges that it is Landlord's intent that the Shoppmg Center Area be operated in
a manneq 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 quahty of
operation of the Shopping Center Area or may tend to injure or detract from the moral character or image
of the Shopping Center Area within such community. Without limiting the generahty of the foregoing,

" Tenant w1ll not 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 dru'gs (i) any pornographic, lewd, suggestive, or "adult" newspaper; book, magazine, film,

p1cture recording,  representation or merchandise of any kind, or (iiy) any handgun

Sectlon 8.2. Signs and Advemsmg

'Iha’tl:wrll not place or suffer to be placed or mamtamed on the exterior, of the Prem1ses or any
part.of the interior visible from the exterior thereof, any sign, banner, advertising matter or any other
thing of any kind (including, without limitation, any hand-lettered advertising), and will not place or
maintain any decoration, letter or advertising matter on the glass of any window or ddor of the Premises
without first obtaining Landlord's approval. Tenant will, at its sole cost and expense, maintain-such sign,
banner, decoratron lettering, advertising matter or other thmg as may be permitted hereunder in good
condition and repair at all times.

Seetion‘8.3. Painting and Displays by Tenant.

Tenant wrll not paint or decorate any part of the exterlor of the Premises, or any part of the
interior of:the Premises visible from the exterior thereof, without first obtaining Landlord's approval.

;]5-




W 1 O & W

H W N A

© ® N o,

1

12

00 N N DA W N e

W 0N E W N A

—
- D

Tenant will install and maintain at all times, subject to the other provisions of this Section, displays of

merchandise in-the show windows (1f any) of the premises. * A4/l articles, and the arrangement, style, color

and general appearance thereof, in the interior of the Premises including; without limitation, window
dlsplaysf advertising matter. signs, merchandise and store fixtures, shall be in keeping with the character
and standards of the improvements within the Shopping Center, as determined by Landlord. Landlord
reserves the rlght to require Tenant to correct any non-conformity. .. '

Section 8.4. Trash 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 Landlard the Trash Removal Service Charge, if any, set forth in
clause Nlof Section 1.1. in twelve (12) equal monthly installments, subject to adjustments reflecting any
increase In Landlord's cost and expense m furnishing such trash removal service, or (iii) pay directly such

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 to pay directly to the
same independent contractor utdlized by Landlord for the removal of Tenant's trash, if Tenant were
dealing with such contractor at am's length for trash removal services for the Premises.

Section 8.5. Permifted Use Disclaimer.

'

Nothing contdined 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 Tenant may sell any goods or services permitted to

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

Sectlon 8.6. Hazardous Substances.

Tenant shall not use or allow the Premises to be used for the 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 gt seq., as amended, ("CERCLA"). The
texm "Hazardous Substance" mears (i) any substance defined as a "hazardous substance™under CERCLA,

(i) petroleum petroleum products, natural gas, natural gas liquids, liquefied natural gas, and synthetrc

gas, andf(ul) 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.

Tenant shall: (a) give prior notice to Landlord of - any activity or operatron to be conducted by
Tenant at the Premises-which involves the Release, use, handling, generation, treatment, storage, or

drsposallof any Hazardous Substance ("Tenant's Hazardous Substance Activity"), (b} comply with all -
federal, siate, 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 Tenants Hazardous Substance Activity in the Premises, Landlord's Building, the Shopping Center,
the Shoppmg 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,
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the Shopping Center, the Shopping Center Area or the environment arising from or related to Tenant’s
Hazardoas Substance Activity, which Release is not made pursuart to and in conformance with the terms
of ary permit or licenseduly issed by appropriate 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 resultantdamage to property, persons, or the environment, (¢) at Landlord’s request, which shall
not be more frequent than once per calendar year, retain an independent engineer or other qualified
ansultant or expert acceptable to' Landlord, to conduct, & 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 shall be made available to Landlord, (f) at Landlord’s request from time to time,

execute afﬁdavrts representations and the like concerning Tenant’s best knowledge and belief regarding

the presénce 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 governmental agency or Landlord’s
Mortgagee (h) upon.expiration or termination of this. Lease, surrender the Premises to Landlord free
from the; presence ard contamination of any Hazardous Substance.

ARTICLE IX
REPAIRS AND ATTERATIONS

Section 9.1. Repairs To Be Made Bv Landlord.

Landlord at.its expense, will make or cause to be made structural repa1rs to exterior walls,
structural columns, roof penetrations and structural flears which collectively enclose the Premises
(excluding, however, all doors, door frames, storefronts, windows and glass) provided Tenant shall give
Landlord notice of the necessity for such repairs.

‘S',ection 92. Raxirs To Be Made Bv Tenant.

All repairs to the Premises or any installations, equipment or facilities therein, other than those
repairs requ1red to be made by Landlord pursuant to Sections 9.1, 12.3 or Section 14.1, shall be made
by Tenant at its expense. Without limiting the generality. of the foregoing, Tenant will keep the interior
of the Prémises, together with all electrical, plumbing and other mechanical installations therein and (if
and to the extent provided in Schedule F) the heating, ventilating and air-conditioning system installed

by Tenant in the Premises, in good order ad repair and will make all replacements from time to time

required ; ‘thereto at its expense. Tenant will surrender the Premises & the expiration of the Term or at
such other time as it'may vacate the Premises in as good condition as when received, excepting
deprematron causedby ordinary wear and tear, damage by Casualty, unavoidable accident or Act of God.
Tenant w1]l not overload the electrical wiring serving the Premises or within the Premises, and will install
at its expense, subject to the provisions of Section 9.4, any additional.electrical wmng which may be
required i in connection with Tenant’s apparatus. Any damage or injury sustained by any person because
of mechamcal electrical, plumbing or any other equipment or installations, whose maintenance and repair

shall be ﬁ'e responsibility of Tenant, shall be paid for by Tenant, and Tenant hereby agrees to indemnify -

and hold: Landlord harmless from and against all claims, actions, damages and liability in connection
therewith, including, but not limited to attorneys’ and other professional fees, and any other cost which

_Landlordl mrght reasonably inor.

'S“ectlon 9.3. Damage to Premises.

Tenant will repair promptly at its expense any damage to the Premises and, upon demand, shall
reimburse Landlord (as Additional Rental) for the cost of the repair of any damage elsewhere in the

C-17-
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Shopping Center, caused by or arising from the installation or removal of pr'operty in or fixm 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 nouee to do so from Landlord, Landlord may make or cause the same t0 be made and Tenant agrees
to pay to' Landlord promptly upon Landiord’s demand, as Additional Rental, the cost thereof with interest
thereon at the Default Rate uil paid.

Sectlon 9.4. Alteratlons bv Tenant.

Tenant will pot make any alterations, renovations, improvements or other installations in, on or
to any part of the Premises (including, without llmltatlon 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 performed, at its
expense, promptly, efficiently, competently and in a good and workmanlike manner by-duly qualified and
licensed | ppersons or ‘entities, using first grade materials, -without interference with or disruption to the
operat1ons of tenants or other occupants of the Shopping Center. All such work shall comply with all
appllcable codes, rules, regulat1ons and ordinances.

Section 9.5. &s and Additions to Shopning Center.

Landlord reserves the right at any time ard from time to time to (a) make or permit changes or
rev151ons in the plan for the Shopping Center or the Shopping Center Area including additions to,
subtractlons from, rearrangements of, alterations of, modifications of, or supplements to, the bu1ld1ng
areas, walkways driveways, parking areas, or other Common. Areas, (b) construct, improvements in
Landlord’s Building and the Shoppmg Center Area and to make alterations thereof or additions thereto

and tDbu1ld additional stones on or in any such building(s) and build adjaining same, including (without
llmltanon) 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 portlons of 'the Shopping Center Area to others for the purpose of constructing thereon other
bu1ldmgs or improvements, including additions thereto and alterations thereof; provided, however, that
no such cha.ng&e rearrangements or other construction shall reduce the parking areas 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; ;to erect additional stones: or other structures over all or any part of the Premises; to erect in

connect1on with the construction thereof temporary scaffolds and other aids to construction on the exterior
of the Premlses, provided that access to the Premises shall not be denied; and to install, maintain, use,

' repalrand replace within the Premises pipes, ducts, conduits, wires and all other mechanical equipment

serving otherparls of the Shopping Center Area, the same to be in location$ 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 al columns), provided that such use shall not encroach on the interior
of the Prem1ses wnless (i) all work carried on by Landlord with respect to such encroachment shall be

done durLlng hours when the Premises are not open for business and otherwise shall be carried-out in such

a mannerias not to unreasonably interfere with Tenant’s operations in the Premises, (i) Landlord, at its
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expense,ishall provide any security services to the Premises required by such work, and (iii) Landlord,
at its expense, shall repair all damage to the Premises resulting from such work.

ARTICLE X .
COMMON AREAS

Sectidn 10.1. Use of Common Areas.

L’andlord grants 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

' management thereof at all times by Landlord or others and subject further to the rights of Landlord set

forth in Sections 9.5 and 10.2.

S’ection 10.2. . Management and Operation of Common Areas.

Llandlord will operate and maintain, or will cause to be operated and mamtamed the Common
Areas in a manner deemed by Landlord to be reasonable and appropriate and in the best interests of the
Shoppingi Center. Landlord will have the right (i) to establish, modify and enforce reasonable rules and
regulatlons with 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
charges (by operation of meters or otherwise) with. appropriate provisions for free parking ticket

: vahdatlonlby tenants; (iv) to close all or any portion of the Common Areas to such extent as may, in the

opinion of Landlord, be necessary to prevent a dedication thereof or the acerual of any rights to any
person or to the public therein; (v) to close temporarily any or all portions of the Common Areas; (vi)
to drscourlage non~customer parkmg and (vii) to do and perform such other ats in and to said areas and
improvements as, in the exercise of good business judgment, Landlord shall determine to be advisable.

Section 10.3. Employee Parking Areas.

Tenant and its employees shall park their cars only in such areas desrgnated for that purpose by
Landlord! Upon request by Landlord, Tenant shall furnish Landlord with State automobile license

. numbers assrgned to Tenant’s car or cars and cars used by its employees and shall thereafter notify -

Landlord of any changes in such information within five. (5) days after such changes occur. If Tenant

or its employees shall fail to park their cars in the designated parking areas, then, without hmltmg any
other remedy which Landlord may pursue in the event of Tenant’s default, Landlord, after giving notice .

to Tenant, lshall have the right to charge Tenant, as Additional Rerital, the sum of Ten Dollars ($10.00)
per day per aar parked in violation of the provisions of this Section. Tenant shall notify its employees
in wr1t1ng of the prov151ons of this Section.

SCCUOH 10.4. gg gg Share Expepse of Common Argg

Tenant will pay Landlord, as Additional Rental. a proportionate share of Land]ord s Operatmg
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-

fraction, the ouraerator of which is Tenant’s Floor Area and the denominator of which is Landlord’s
Leased Flbor Area. Such proportionate share shall be paid by Tenant in monthly. installments in such
amounts as are estimated and billed by Landlord at the beginning of each twelve (12) month peried
commencing and ending on dates designated by Landlord, each installment being due on the first day of

-19-
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, hereunder

each calendar month. At any time during any such twelve (12) month period, Landlord may reestimate
Tenant’s proportionate share of Landlord’s Operating Costs and thereafter adjust Tenant’s monthly
msta]]ments payable during such twelve (12) month' period to reflect more accurately Tenant’s

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

addmonal time thereafter as is reasonable under the circumstances) after the end of each such twelve (12)
month penod Landlord shall deliver to Tenant a statement of Landlord’s Operating Costs for such twelve
12) month period and the monthly installments 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 thel 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 adjustment. Upon reasonable
notice, W o r d shall make available for Tenant’s inspection (which inspection shall be at Tenant’s sole
cost and expense) at Landlord’s office, during normal business hours, Landlord’s records ‘relating to
Landlord’s Operating Costs for such preceding twelve (12) month period. Failure of Landlord to provide

the staternent called for hereunder within the time prescrrbed shall not relieve Tenant fram its obligations

- S_ection 10.5. “Landlord’ sOQgratmg Costs” Defne

The term “Landlord’s Operatrng Costs” means all costs and expenses 1ncurred by or on behalf
of Landlozd in operating, managing, insuring, securing and mamtammg the Common Areas pursuant to

. Section 10.2. “Landlord’ sOperatlng Costs” includes, but is not limited to, all costs and expenses of

operatmg, maintaining, repairing, lighting, signing, cleaning, painting, striping, policing and security of
the Common Areas (including the cost of uniforms, equipment and employment taxes), alarm and life
safety systems, insurance, including, without limitation, liability insurance for personal injury, death and
proper‘tyI damage, all-risks casualty insurance (including coverage against fire, flocd, theft or other
casualtres) worker’s compensation 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 Areas, plate glass ‘insurance for glass exclusively serving the
Common Areas; the costs and expenses of maintenance of all exterior glass; maintenance of sprinkler
systems; 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-

' governmenta] authorities; costs and expenses in connection with maintaining federal, state or local
, govemmental ambient air and environmental standards; the cost of all materials, supphes and services

purchased or hired therefor; operation of public toilets; installing and renting of signs; fire protection;-

mamtenapce repair and replacement of utility systems serving the Common Areas, including, but not
‘limited to, water, sanitary sewer and storm water lines and. other utility lines, prpes and conduits; costs
‘and expenses of maintaining and operating sewage treatment facilities, if any; costs and expenses of
inspecting and depreciation of machinery and equipment used in the. operatlon 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

coordination and use of truck docks ard loading facilities; .costs and expenses of repair or replacement

~of awnmgs paving, curbs, walkways, landscapmg, dramage pipes, ducts, condurts and similar items, .
plate g]ass lighting facrlltres, floor coverings, and the roof; costs and expenses of planting, replanting,

qulacmg :ard displaying flowers, shrubbery and planters; costs and expenses incurred in the purchase or
rental 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 equrpment required therefor

* (including, without limitation, the costs of energy management systems serving the Shopping Center

Area); cost of water services, if any, furnished by Landlord for the non-exclusiveuse of all tenants;
parcel pick-up and delivery services; and administrative .costs attributable to the Common Areas for on-
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site pers‘onnel and an overhead cost equal to fifteen percent (15%)of the total costs and expenses af ‘

operating and mairtaining the Common Areas: Landlord may elect to amortize any of the foregoing costs
and expenses over a useful life determined in accordance with generally accepted accounting principles.

Section 10.6. Mall Heating. Ventilating and Air-Conditionine’ Equiprnent Contribution Rate.

In each Rental Year, Tenant sha]] pay Landlord annually (in twelve (12) equal monthly
installments together with the Anmal Basic Rertal), as Additional Rental, an amount (the “Mall Heating,
Ventllatmg and Air-Conditioning Equipmemnt Contribution”)determined by multiplying the Mall Heating,

‘ Ventllatmg and Air-conditioning Equipment Contribution Rate by Tenant s Floor Area.

Section 10.7. Renovation or Expansion of Common Areas. -

If, during-the Term, tre Common Areas, or any part thereaf, .are expanded or renovated to the

extent ﬁEtLandlord’sImprovement Costs imrredin ¢ o d o n therewith exceed a sum equal to Twenty -

Dollars ($20 00) per square foot of Landlord’s Floor. Area, the Annual Basic Rental and the dollar
amount set forth in clause H of Section 1.1 each shall be increased by ten percent (10% )thereof for each
such expan31on or renovation effective as of the date on which Landlord delivers to Tenant a notice that
I_andlordr has incurred such costs. The term “Landlord’s merovemem Costs" means all direct and

" indirect \oosts and expenses.incurred by Landlord and properly allocated to the construction and
development of capital improvements to the Common Areas, but not including any cost or expense -

included|in Landlord’s Operating Costs.. Upon reasonable notice, Landlord shall make available for

“Tenant’ s‘lnspectlon (which inspection shall be at Tenant’s sole cost and expense) at Landlord’s. office,

during normal business hours; Landlord’s records relating to’ Landlord s Improvement Costs as to which
any such\notlce shall have been delivered. :

ARTICLE XI
MERCHANTS' ASSOCIATION

S‘ection 11.1. ,Merchants’ Association.

Tenant agrees to maintain a membershrp in any merchants’ association, if and when establlshed :

by Landlord (the ”Association”), and for the purpose of creating and maintaining a fund for the general
promotron and welfare of the Shopping Center as a whole, agrees to pay to the Association ar its agent
the amounts specified in.Section-11.2 regardless of whether Tenant shall remain a member of the
Assocratron during the Term. Notwithstanding anything to the contrary which may be contained in this
Lease, or in any Article of Incorporatlon Corporate Charter or By-Laws of the Association, Tenant

. covenants and agrees ttat Landlord may in its sole discretion elect to provide the Association with any

or all of the following, and Tenant further expressly authorizes the Association to reimburse Landlord

" for provrdmg (i) the services of a marketing manager and all staff deemed necessary by Landlord to

carry out eﬁecovery the promotion and public relations objectives of the Association; (ii) such reasonable
space as may be nécessary to carry out the functions of the marketing manager and his or her staff and
(iii) 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
Assocratron shall have the benefit of Tenant’s obligations under this Article XI and shall be entrtled to
enforce such obllgatrons directly. :

21~
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' Section 11.2. Tenant's Contribution to Merchants' Association.

Tenant shall make the following contributions to the Association:

(@) In the First Association Year Tenant shall pay to the Associationon the first day of
each ca]endar 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 Contribution”) determined by multiplying the Merchants' Association
Contribution Rate, adjusted as provided below, by Tenant's Floor Area. The Annual Merchants'
Association Contribution shall be paid by Tenant in twelve (12) equal monthly installments, i 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 ¥ear during the Term, in the same proportion
as the Consumer Price Index far All Urban Consumers (U. S. City..Average) published by the Burean

of Labor Statistics of the United States Department of Labor (the "Consumer Price Index™) most recently -
reported as of such adjustment 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 'Ls changed or discontinued, Landlord shall.choose '

a comparable index, formula or other means of measurement of the relative purchasing power of the
dollar amd such substitute index, formula or other means shall be utilized in place of the Consumer Price
Index as.if it had been originally de51gnated in this Lease.

In addition to the adjustment for the Consumer Price Index, the Annual Merchants' Association

E Contribdtion may. be increased at any time during the Term by a vote of tenants (exclusive of Anchor

Stores and Landlord) occupying more tham fifty percent (50%)of Landlord's Floor Area.

: {b) If the Shopping Center shall be expanded by addmg 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.
Contnbutlon ") determined by (1) multiplying Tenant's Floor Area by the average rate per square foot of
all concnbunons which tenants in the expansion area shall become obligated pursuant to their respective
leases to make to the Association with respect to promotion and advertising of the opening of such
expansmn for business, and (ii)dividing the product thus obtained by two'(2).

Section 11:3. Landlord's Contnbutlon 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 aggregate contributions made by
the other: contributors to the Association for each such period.

Section 11.4. "First Association Year" and "Association Year" Defined.

"First Association Year" means the period commencing on the first day of the Term and
terminating on the second succeeding December 31. "Association Year" means each successive period
of twelve (12) months commencing with January 1. .




W ® 1 NN D W N .

.
w N -0

W & W R e

©W ® NN bW N e

-
Bwo-0

O 0 N AW N

Section 11.5. Advertising.

IDurmg each Rental Yar Tenant shall advertise its business at the Premises either (1) by

expendmg an amourt equal to a minimurn of three percent (3%) of Tenant’s annual Gross Sales for such
period inirecognized regional print or electronic advertising media, or (ii) by participating in twelve (12)
cooperatlve advertising wnits per year sponsored by the Association. Each advertisement shall specify
Tenant’s| business located at the Premises. If Tenant elects to advertise pursuant to clause (i) hereof,
Tenant shall preserve original or duplicate books and records at Tenant’s Notice Address which shall
dlscloseall information 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 noncomphance 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 expendltures for advertising as.required by. clause (i) above. shall be less than three percent (3%)

of Tenant s anmual Gross Sales.

Tenant shall, vithin ten (10) days after the beginning of each Rental Year, notify Landlord of its
election to advertise its business either under clause (i) or (ii) above. If Tenant elects to advertise under
clause (11) Tenant may not withdraw such election until the following Rental Year; however, if Tenant
elects clause (i), Tenant shall have the right at any t1me durlng the Rental Year to change such electlon

'to clause;(ii).

ARTICLE XII
UTILITIES

Section 12.1. Water. Electricity, Telephone and Sanitary Sewer.

‘Liandlord will provide, or cause to be provided, at points in or near the Premises the facilities

5 necessary to enable Tenant to obtain for the Premises water, electricity, telephone ad 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
pr0v1d1ng any utility service to the Premises, nor for providing meters or other devices for the
measurement of utilities supphed 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, telephone and any other utility.
used or consumed in the Premises and supplied by a public ubJ:iy or public authorlty or any other person,

firm or corporatlon including Landlord, supp]ymg the same.

Ifi Schedule E does not provide that Landlord will supply electricity to the Premises, Landlord
shall have; the option, exercisablea& any time and from time to time during the Term, to supply elecmcity
to the Premlses If Landlord shall elect to supply electricity to the Premises, Tenant will purchase its

requmements for such servicetendered by Landlord, and Tenant will pay Landlord, within ten (10) days "
aﬂerna:.'l.lrg by Landlord to Tenant of statements therefor, & the applicable rates determined by Landlord -
" from tlme to time which Landlord agrees shall not be in excess of the public utility rates for the same

service, 1f applicable. If Landlord so elects to supply electricity, Tenant shall execute and deliver to
Landlord,,w1thm ten (10) days after request therefor, any documentatlon reasonably required by Landlord
to effect such change in the method of furnishing of electricity.

23
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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 docurnentation 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

add1t1onal financial obllga‘non as a result of such alteration, other than as prov1ded in Schedule E.

Tenant shall'not at any time overburden or exceed the capacity of the mains, feeders, ducts
conduits,'or other facilities by which such utilities are supplred to, distributed in or serve the Premises.
If Tenantldesrres to install any equipment which shall require additional utility facilities or utility facilities
-of a greater capacity 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 additional facilities to accommodate Tenant’s installation,
Tenant agrees to pay Landlord, on demand, the cost for providing such addmonal utility facilities or
utility facilities of greater capacity. . . . . . . . :

Section 12.2. Heating, Ventilating and Air-conditioning.

Schedule F entitled ”TenantHeatmg, Ventilating and ALr—Condrtromng specifies the obllgatrons
of Landlord and Tenant (other than those obligations set forth in Article X) regarding the heating,
ventllatmg, and air-conditioning equipment and system serving the Premises or the Shopping Center Area
and the energy required to operate the heating, ventilating and air-conditioning equrpment serving the
Premises.| Tenant covenants and agrees to pay to Landlord, as Additional Rental and in the same manner
as Annual Basic Rental is payable all charges as the same may be adjusted from time to time, and.as
more partrcularly set forth in said Schedule F. :

Landlord in its sole discretion, shall have the rlght from time to time, to alter the heating,
vennlanngl and air-conditioning systems and equipment 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 alteratron provided, however, that Tenant shall not be required to bear any portion of the cost of
such alteratlon or to incur any additional ﬁnancral obligation as a result of such alteration.

Tenant shall not at any time overburden or exceed the capacity of the heating, ventilating and air-
condltronmg systems and equipment serving the Premises. . If Tenant desires any additional equipment
or revision of the design of the existing equipment, or if Landlord deems it necessary, because of internal
loading causmg 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 revrsed 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 Sprinkler Svstem.

W0 r d shall provide, install, repair and maintain, or cause to be provided, installed, repaired
and mairtained, a fire protection sarirkler system in the Premises, which system shall remain the property

~of Landlord Tenant shall pay Landlord, as Additional Rental, for providing such fire protection
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sprlnklel system, an annual amount determined by multlplymg the Sprinkler Contr1but1on Rate by |

Tenant’ s]Floor Area, said ariel sum to be payable in twelve (12) equal monthly installments, in advance
on the first day of each calendar month. Any modifications or addirions to the existing sprinkler system,

whether l‘equlred as a result of the improvements to be made to the Premises pursuant to Section 7.1 or .

requested] by Tenant after commencement of the Term, shall be made by Landlord at Tenant’s cost and
expense |(after agreement between Landlord and Tenant on a price for such work) or, at Landlord’s
election, shall be made by Tenant (at its cost and expense), prov1ded Tenant utilizes a licensed contractor
approved by Landlord for such purpose. : oy

Section 12.4. Discontinuances and lnterruotions of Utility Services

Landlord reserves the right to cut off and discontinue, upon notice to Tenant, furnishing any
heating, Nentllatlon air-conditioning or other utility services furnished by Landlord at any time when
Tenant ha.s failed to pay when due any amourt (whether as Rental or otherwise) due under this Lease.
Landlordlshall not be liable for any damages resulting from or arising out of any such discontinuance and
the same shall not constitute a termination of this Lease or an eviction of Tenant. Landlord shall not be
liable to Tenant o damages or otherwise (i) if any utility shall-become unavailable from any public utility
company, public authority or any other person or entity. (mcludmg Landlord) supplying or distributing
suchutility, or (ii) for any interruption in any utility service (including, without limitation, any-heating,
ventilation, air<conditioning or sprinkler) caused by the makmg of any necessary repairs or improvements
or by an)]' cause beyond Landlord’s reasonable control and the same shall not constitute a termmatlon
of this Lease or an eviction of Tenant. :

- L ARTICLEX[II
a - : INDEMNITY AND INSURANCE
Slection 13.1. Iggemnitig.

To the extent permitted by law, Tenant shall and does hereby indemnify Landlord and agrees ‘to o

save it harmless and, at Landlord’s option, defend it from and against any and all claims, actions,
damages, |liabilities and expenses (including attorneys’ and other professional fees)judgments, settlement

payments and fires paid, incurred or suffered by Landlord m comnection with loss of life, personal 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 Pramises 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,
employees or invitees, or arising, directly or indirectly, wholly or in part, from any conduct, activity, .
act, OmlS]SlOl’l or operation involving the use, handlmg, generation, treatment, storage, disposal, other
management or Release of any Hazardous Substance in, from or to the Premises, whether or not Tenant
may have 'acted neglrgently with respect to such Hazardous Substance. Tenant’s obllganons pursuant to
this Section shall survive any termination of this Lease with respect to any-act, omission or occurrence
which took place prior to such termination.

To the extent permitted by law, Landlord shall and does hereby mdemmfy Tenant and agrees to )

save it harmless from and against any ard all claims, actions, damages, liabilities and expenses (including
attorneys’|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 part by any act or omission of Landlord, its ofﬁcers agents,
contractors or employees a

'
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Sectlon 13.2. Landlord Not Respopsible for Acts of Others.

Landlord shall not be responsible or liable to Tenant, or to those claiming by, through or under
Tenant, for any loss or damage which may be occasioned by or through the acts or omissions of persons
occupymg space adjoining the Premises or any part of the premises adjacent to or connecting with the
Premlse§ or any other part of the'Shopping Center, or otherwise, or for any loss or damage resulting to
Tenant, \or those claiming by, through or under Tenant, or its or their property, from the breaking,
burstmg, stoppage or leaking of electrical cable and wires, or water, gas, sewer or steam pipes. To the
maximum extent permitted by law, Tenant agrees to use and occupy the Premises, ard to use such other
portron,slof the Shopping Center as Tenant is herein given the right to use, at Tenant’s own risk.

- Section 13.3. Tenant’s Insurance.

At all times on and after delivery of the Premises to Tenant, Tenant will carry and maintain, at
its expense, a nondeductible:

(@

®)

©)

@

commercial general liability insurance policy, mcludmg (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 aggregate (but not less .than $2,000,000 per location

© aggregate); and

all-risks property and casvalty insurance pol'icy; 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 limitation,
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

comprehensrve boiler and machmery equrpment policy, including electrlcal»

apparatus, if applicable; and

if and to the extent required by law, worker’s compensation insurance policy, or
_similar insurance in form and amounts required by law. :

Section 13.4. Tenant’s Contractor’s Insurance. ' ’-

‘Tenant shall require any contractor of Tenant performing work on the Premises to carry and -

maintain, at no expense to Landlord, a non-deductible:

@

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 Millron Dollars ($3,000,000)
per occurrence combined single limit/Five Million Dollars ($5,000,000) general

aggregate (but not less than $3,000,000 per location aggregate);

(b) ©  compreherisive automobile liability insurance policy with limits for each
occurrence of not less than One Million Dollars. ($1,000,000) with respéct to
-personal injury or death and Five Hundred Thousand Dollars ($500,000) with
respect to property damage; and

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

Sectxon 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 ard 13.4, as well as the form of such
insurance,shall at dll 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

" liability [and all-risks property and casualty insurance policies evrdencmg such insurance shall, with

respect to commercial general liability policies, name Landlord and/or its designee(s) as additional insured
and, wrth respect, to - all-risks property and casualty insurance policies, name Landlord and/or its
desrgnee(s) as loss payee, shall be primary and non-contributory, and shall also contain a provision by
which the insurer agrees ttet such policy shall not be cancelled, materially changed or not renewed
‘without & least thirty (30) days’ advance notice to Landlord, c/o The Rouse Company, 10275 Little
Patuxent Parkway, Columbia, Maryland 21044, Attention; Risk Manager, by certified mail, return.receipt
requested or to such other party or address as may be designated by Landlord or its designee. Each such

_ policy, or a certificatethereof, shall be deposited with Landlord by Tenant promptly upon commencement

of Tenant s obligation to procure the same. 1f Tenant shall fail to perform any of its obligations under
Sections | 113.3, 134 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 Insurance Premiums.

Tenant will not do or suffer to be done, or keep or suffer to be kept. anything in, upon or about
trePrermses which-will violate Landlord’ s policies of hazard or liability insurance or which will prevent
Landlord ifrom procuring such policies in compames 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 Landlord 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 Additional Rental, the amount of any -

such i mcrease upon Landlord’s demand.

Section 13.7. Waiver of Right of Recoverv.

~Except as provided in Section 8.6, neither Landlord nor Tenant shall be liable to the other or to
any insufance 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 damage might have been
occasmned by the negligence of such party, its agents or employees. The provisions of this Sectien 13.7
shall not limit the indemnification for liability to third parties pursuant to Section 13.1.
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Section 13.8. Tenant to Pav Proportionate Share of Insurance Costs,

Tenant will pay Landlord as Add1t1onal Rental, a proportionate share of Landlord’s cost of
maintainingall insurance with respect to Landlord’s Building (other than the Common Areas) including,
without limitation, all-risks property and casualty insurance and rent insurancé. Such insurance may be

carried.at the discretion of Landlord in such amounts and companies as Landlord shall determine.

Tenant’s proportionate share of such costs shall be computed by multiplying Landlord’s insurance
costsby a fraction, the numerator of which shall be Tenant’s Floor Area and the denominator of which

shall be Landlord’s Floor Area. Such proportionateshare shall be paid by Tenant in monthly installments

in such amounts as are estimated and billed by Landlord during each twelve (12) month period
cmmam.ng and ending on dates designated by Landlord, each installment being due on the first day of

each Ca/éndar month. At any time during any such twelve (12) month period, Landlord may reestimate -

Tenant’ s proportionate share of Landlord’s insurance costs and thereafter adjust Tenant’s monthly
1nstallments payable during such twelve (12) month period to reflect more accurately Tenant’s
proportionate share of such costs. Within one hundred twenty (120) days (or such additional time
thereaﬂer as is reasonable under the circumstances) after the end of each such twelve (12) month period,

Landlord shall deliver to Tenant a staterent of such insurance costs for such twelve (12) month period

-and the mstall.ments paid or payable shall be adjusted between Landlord 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 ‘

Landlordl shall pay Tenant), as the casemay be, within fifteen (15) days of receipt of such statement, such
amounts as may be necessary to effect such adjustment. Upon reasonable notice, Landlord shall make
availableifor Tenart’s inspection at Landlord’s office, during normal business hours, Landlord’s records
relating fo such insurance costs for such preceding twelve (12) month period. Failure of Landlord to
provide }the statement called for hereunder within the time prescribed shall not relieve Tenant of its

" obli gatrons hereunder.

ARTICLE XTIV
D E D

Section 14.1. Landlord s Obligation to ReDatr and Reconstruct

If the Premises shall be damaged by fire, the elements accident or other casualty (any of such
causes bemg referred to herein as a “Casualty”),but the Premises shall not be thereby rendeted wholly
or parttally untenantable, Landlord-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 to the provisions of Section 14.2, Landlord shall cause such damage 'to be
repaired and all Rental (other than any Additional Rental due Landiord by reason of Tenant’s failure to

perform 4 any of its obligations hereunder) shall be abated propomonately as to the portion of the Premises
.. rendered untenantable during the period of such untenantability, and, in addition, during such period of
untenantability, the Breakpomt 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 liable for interruption to Tenant’s business or for damage to or replacement or repair of
Tenant’s personal property. (including, without limitation, mventory, trade fixtures; floor coverings,

: furmtureand other property removable by Tenant under the provisions of this Lease) or to any leasehold
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1mprovements installed in the Premises by or on behalf of Tenant, all of Wthh damage, replacement or
repair shall be undertaken and completed by Tenant promptly. :

Section 14.2. Landlord’s Ontion to Terminate Lease.

If the Premlses are (a) rendered wholly untenantable, or (b) damaged as a result of any cause -

which is Jnot covered by Landlord’sinsurance or (c) damaged or -destroyed 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 events, Landlord may elect to terminate this
Lease by giving to Tenant notice of such election within ninety (90) days after the occurrence of such
event. If such notice is given, the rights ad obligations of the parties shall cease as of the date of such

. notice, 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.
Section 14.3. Demolition of Landlord’s Building.

If Landlord’s Building shall be so substantially damaged that it is reasonably"necessary.v in

Landlord| s sole judgment, to 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 the Premlses were rendered -
untenantab]e by a Casualty. - :

Section 14.4. Insurance Proceeds..

If Landlord does not elect to terminate this Lease pursuant to Section 14.2, Landlord shall,. -

subject to the prior rights of any Mortgagee, disburse and apply any insurance proceeds received by
W o r d to the restoration and repuilding of Landlord’s Building in accordance with Section 14.1 hereof.
All 1nsurance proceeds payable with respect to the Premises (excluding proceeds payable to Tenant

“ pursuant to Section 13.3) shall belong to and shall be payable to Landlord.

ARTICLE XV
CONDEMNATION

Section 15.1. Effect of Taking.

|

I the whole or any part of the Premises shall be taken ander_the_power. of eminent domain, this
Lease shall terminate as to the part so taken on the date Tenant is required to- yleld possession thereof to
the condemnmg authority. Landlord shall make, or cause to be made, such repairs and-alterations as may
be necessary in order to restore the part not taken to useful condition and all Rental (other than any
Addmonal Rartal 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 Premises so taken bears
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

" yield pos'sessmn by giving notice to that effect within thirty (30) days after such date. If twenty percent
o (20%)or more of Landlord’s Floor Area is taken as aforesaid, or if parking spaces in the Shopping

Center are so taken thereby reducing the number of parking spaces to less than the number required by
law and Land]ord does not deem it reasonably feasible to replace such parking spaces with other parking
spaces on the portion of the Shopping Center not taken, then Landlord may elect to terminate this Lease
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as of the date on which possession thereof is required to be y1elded to the condemmng authority, byl

giving not1ce of such election within ninety . (Sa)days after such date. If any notice of termination is

given pursuant to this Section, this Lease and the rights and obligations of the parties hereunder shall -

cease as of the date of such notice and Rental (other then 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
termmatron '

Section 15.2. Condemnation Awards.

A]l compensation awarded for any taking of the Premises, Landlord's Building, the Shopping
Center Area, or any interest in any of the same, shall belong to and be the property of Landlord, Tenant
hereby assigning to Landlord &ll rights with respect thereto; provided, however, nothing contained herein

shall prevent Tenant from applying for reimbursement from the condemning authority (if permitted by -

law) for| moving.expenses, or-the expense-of removal of Tenant's trade fixtures, or loss of Tenant's

business; good will, but only if such action shall not reduce the amount of the award or other

compensatron otherwise recoverable fiam the condemning authorlty by Landlord or the owner of the fee
simple estate in the Shopping Center Area. :

ARTICLE XVI
. -ASSIGNMENTS AND SUBLETTING

Section 16.1. Landlord's Consent Required,

(a) Except as provided in Section 17.4 with respect to assrgnment of this Lease following
Tenant's bankruptcy, Tenant will not assign this Lease, in whole or in part, nor sublet all or any part of
tte Prem’ses nor license concessions or lease departments therein, nor pledge or encumber by mortgage
or other instruments its interest in this Lease (eackindividually and collectively referred to in this Section

- asa ’trarflsfer") 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, consolidation, reorganization,
transfer or other change of Tenant's corporate, partnership or proprietary structure. Any transfer to or
by a receiver or trustee in any federal or state bankruptcy, insolvency, or similar proceedmg 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 transfer.

(b) Subject to the provisions of Section 17.4 respecting assrgnment of thrs Lease followmg
Tenant's bankruptcy and assumption of this Lease by Tenant or its trustee, it is expressly understood and:
agreed that Landlord may, in its sole and absolute discretion, withhold its consent to any transfer of this
Lease or ‘of all or any part of the Premises. The parties recognize thet this Lease and the Premises are
unique, and thet this Lease and the Premises derive value firm the remainder of Landlord's Building and
the Shoplpmg Center Area as a whole, and that the nature and character of the operations within and
management of the premises are inportant to the success of Landlord's Building and the Shopping Center
Area. Accordingly, and without limiting the generality of the foregoing, Landlord may condition its
consent to any transfer upon satisfaction of all or any of the following conditions:

(i)  the get assets of the assignee, licensee, sublessee or other transferee or permittee’
(collectively 'transferee’) immediately prior to the transfer shall not be less than
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(i)

(iv)
)

(Vi)

(vii)

(viii)

(ix)-

W

te greater of the net assets of Tenant immediately prior to the transfer or the net
assets of Tenant at the time of the signing of s Lease

such transfer shall not adversely affect the quallty ad type of business operatron _

which Tenant has conducted theretofore

such transferee shall possess qualifications for the Tenant business substantially
equivalent to those of Tenant and shall have demonstrated recognized experience
in successfully operating such 'a business, including, without limitation,
experience in successfully operating a s1mllar quality business in first- class
shopping centers;

such transferee shall continue to operate the business conducted in the Premises -

under the same Tenant Trade Name, in the.same manner as Tenant and pursuant
to all of the provisions of this Lease;

such transferee shall assume in writing, in a form acceptableto Landlord, all o
Tenant’s obligations hereunder and Tenant shall provrde Landlord with a copy
of such assumption/transfer document; :

Tenant shall pay to Landlord a transfer fee of One Thousand Dollars ($1,000.00)
prior.to the effective date of the transfer in order to reimburse Landlord for all
of its internal costs and expenses incurred with respect to the transfer, including,
without limitation, costs incurred in connection with the review of financial

‘materials, meetings with representatives of transferor and/or transferee and

preparation, review, approval ‘and execution of the required transfer
docurnentation, and, in addition, Tenant shall reimburse Landlord for any out-of-
pocket costs and expenses incurred with respect to such transfer;

as of the effective date of the transfer and continuing throughout the remainder
of the Term, the Annual Basic Rental shall be the greater.of (A) the Annual
Basic Rental set forth in Section I.1.G. hereof, or (B) the sum of all Annual
Basic Rental and all Annual Percentage Rental payable by Tenant during. the
twelve calendar months preceding the transfer; -

Tenant to which the Premises were rnitially leased shall continue to remain' liable
urdler this Lease for the performance of all terms, including, but not limited to,

payment of Rental due under this Lease;

Tenant’s guarantor, if any, shall continue to ramin hable under the terms of the
Guaranty of this Lease and, if Landiord deems it necessary, such guarantor shall
execute such documents necessary to insure the continuation of its guaranty;

Landlord shall receive upon execution of its consent the full unamortized amount
of any construction or other allowances given to the original Tenant under this

Lease, any due but unpaid Rental, and an amount equal to fifteen percent (15%) |

of any and &ll consideration paid or agreed to be paid, directly or indirectly, to
Tenant for such transfer or for the sale of Tenant’s business in connectron with
which any such transfer is made; and
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(xi) each of Landlord's Mortgagees shall have consented in writing to such transfer.

$ection 16.2. Transfer of Corporate Shares.

~ If Tenant is a corporation (other than a corporatlon the .outstanding voting stock of which is listed
on a natlonal securities exchange," as defiped in the Securities Exchange Act of 1934) and if at any time
after executlon of this Lease any part or all of the corporate shares shall be transferred by sale,
assrgnment beqest, inheritance, operatron of law or other disposition (including, but not limited to, such
a transfer to or by areceiver or trustee in federal or state bankruptcy, insolvency, or other proceedings)
s0 as to| result in a change in the present control of said, .corporation by the person(s) now owning a
majority of said corporate shares, BxEt shall give Landlord notice of such event within £ifteen (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 to terminate this Lease at any time thereafter by giving Tenant notice
of such electlon in which event this Lease and the rights and obligations of the parties hereunder shall

- ceaseas 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 my Additional Rental due

Landiordlby reason of Tenant's failure to perform any .of its obhgatlons hereunder) shall be adjusted as
of the date of such termination.

Section 16.3. Transfer of Partnership Interests.

If Tenant is a general or limited partnership and if & any time after execution of this Lease any
part or all of the interests in the capital or profits of such partnership or any voting or other interests
therein shall be transferred by sale, assignment, bequest, mhentance, operatlon of law or other disposition
(incl udmg but not limited to, such a transfer to or by a receiver or trustee in federal or state bankruptcy,
insolvency or other proceedings, ard also including. but not limited to, any adjustment in such
partnershtp interests) so as to result in a change in the present control of said partnership 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 transfer is made (and regardless of whether Tenant
has grven 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

bereunder shall caaseas of a date set forth in such notice which date shall be not less than sixty (60) days

after the date of suchnotice. In the event of any such termination, all Rental (other than any Additional

Rental due Landlord by reason of Tenant's failure to perform any of its obllgatlons hereunder) shall be

adJusted |as of the date of such termination.

Sectlon 16.4. Acceptance of Rent from Transferee

The acceptance by Landlord of the payment of Rental following any assigriment or other transfer
prohlblted 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 deemed to be a waiver of any ri ight or remedy of Landlord hereunder.

Sectlon 16.5. Additional Prov1510ns Bgmmgg Transfer

Without limiting Landlord's right to withhold its oonsent to any transfer by Tenant, ard regardless
of whether Landlord shall have consented to any such transfer nelther Tenantnor any other person
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having aI‘l interest in the possession, use or occupancy of the' Premises or any pan thereof shall enter into
any lease, sublease, license, concession, assignment or other transfer or agreement for possession, use

or occupancy of &l or any portion of the Premises which provides for rental or other payment for such

use, occupancy or utilization based, in whole or in part, on the net income or profits derived by any -

person or entity from the space so leased, used or occupied, and any such purported lease, sublease,
license, concession, assignment or other transfer 6r agreement shall be absolutely void and ineffective
as a conveyance of any right or interest in the possession, use or occupancy < all or any part of the
premises. There shall be no deduction from the rental payable under any sublease or other transfer nor
from thelamount thereof passed on to any person Or entity,- for any expenses or costs related in any way

to the subléasing or transfer of such space.

If Tenat shall make or suffer any such transfer without first obtaining 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 my profit °

r&sulﬁng!from such transfer.shall belong to Landlord, but the same shall not be deemed to be a consent
by Landlord to' any such transfer or a waiver of any right or remedy of Landlord hereunder.

ARTICLE XVU
DEFAULT

Section 17.1. "Event of Default" Defined.

i

Any one or more of the following events shall constitute an "Event of Default":

(a). The sale of Tenant's interest in the Premises under attachment, execution 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 adjudlcatlon or order is not
vacated within ten (10) days.

®) The commencement of a case under any chapter of the Federal Bankruptcy Code
by or against Tenant or any guarantor of Tenant's obligations hereunder, or the
sling of a voluntary or involuntary 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 then
Tenant or any such guarantor and is withdrawn or dismissed within thirty (30)
days after the date of its ﬁlmg :

(c) The admission m writing by Tenant or any such guarantor of its inability to pay
its debts when due;

(d) The appointment of a receiver or trustee for the business or property of Tenant

or any Such guarantor, unless such appomtment shall be vacated w1th1n ten (10)
days of its entry. :
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1)

i

The making by Tenant or any such guarantor of an assignment for the benefit of
its creditors, or if in any other manner Tenant’s interest in this Lease shall pass
to another by operation of law.

The failure of Tenant to pay any Rental or other sum of money within seven (7)

days after the same is due hereunder.

Default by Tenant in the performance -or observance of any covenant or
agreement of this Lease (other than a default involving the payment of monegy),

which default is not cured within ten (10) days after the giving of notice thereof
by Landlord, unless-such default is of such nature 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 prosegute 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 twelve (12) month period,

then notwithstanding tret each of such defaults shall have been cured by Tenant,

any further similar default shall be deemed an Event of Default without the
ability for cure. ' ‘

The vacation or abandonment of the Premises by Tenant at any time followmg
delivery of possession of the Premises to Tenant.

The occurrence of any other event described as constltutlng an “Event of
Defauit” elsewhere in this Lease.

Sectio’n' 17.2. Remedies.

Upon the occurrence of an Event of Default, Landlord without notice to Tenant in any instance
(except where expressly provided for below or by applicable law) may do any one or more of the

followmg

(a)

With or without judicial process, enter the Premises 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 firm sale under execution or attachment (it being agreed that said
property shall & all times be bound with a 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 tet five (5) days prior notice of any public
or private sale shall constitute reasonable nétice.. The proceeds of any such sale
shall be applied, first, to the payment of all costs and expenses of conducting the
sale or caring for or storing said property (including reasonable attorneys’ fees);
second, toward the payment of any indebtedness, including (without limitation)
indebtedness for Rental, which may be or may become due from Tenant to
Landlord; and third, to pay Tenant, on demand, any surplus remalnmg after all
mdebtedness of Tenant to Landlord has been fu]ly pald :
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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 perform 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 Tenant to Landlord upon

demand. Notwithstanding the provisions of this clause (b) and regardless 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., believes it would be materially injured by failure to take -

rapid action or if the unperformed obligation of Tenant constitutes an emergency;

(c) Elect to terminate this Lease and the tenancy. created hereby by giving notice of
- suchelection to Tenant, and reenter the Premises, without the necessity of legal
- proceedings, and remove Tenant and all other persons and property from the

Premises, ard may store such property in a public warehouse or elsewhere at the

- cost of and for the accomnt of Tenant without resort to legal process and without
Landlord being deemed guilty of- trespass or becommg liable for any Jloss or
damage occasioned thereby; or )

) Exercise any other legal or equitable right or remedy which it may have.

Any costs and expenses incurred by Landlord (including, without limitation, reasonable attorneys'
fees) in erllforcmg any of its rights or remedies under this Lease shall be deemed to be Additional Rental
and shalllbe repaid to Landlord by Tenant upon demand.

Sectlon 17.3. Damages

If this Lease is terminated by Landlord pursuant to Secuon 17.2., Tenant nevertheless shall
remain llable for (a) any Rental and damages which may be due or sustamed prior to such termination,
al 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 tlme to time (all such Rental, damages, costs, fees and expenses being referred to herein’ as
"Termination Damages"), and (b) additional damages (the "Liquidated Damages") which, at the election

of' Landldrd shall 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 Rertal,
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 collect 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 mnth by a similar proceeding; or
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(i) an amount equal to the present worth (as of the date of such termination) of
’ Rental which, but for termination of this Lease, would have become due during
the remainder of the Term, less the fair rental value of the Premises, as
determined by an independent real estate appraiser named by Landlord, in which.
cage 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 (i), "present worth" shall be computed by discounting such amount
to present worth at a discount rate equal to one percentage point above the
discount rate then in effect at the Federal Reserve Bank nearest to the location

of the Shopping Center.

- If such termination shall take place after the expiration of two or more Rental Years, then, for

purposes of computing the quurdated 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 eachf 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
Percentage Rental payable with respéct to each Rental Year following termination (including the Rental
Year m which: such termination shall take place) shall be conclusively presumed to be equal to twelve (12)

times the average monthly payment-of Annual Percentage Rental due prior to such termination, or if no -
- Amal Percentage Rental shall have been payable during such period, then the Annual Percentage Rental

for each year of the unexpired Term shall ke. 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 Section 17.2. Liquidated Damages shall be due and payable & the times set forth _

herein.

If this.Lease is temirated 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
conditions (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 Premlses or any failure by

- Landlord to collect any rent due upon such reletting.

Noﬂ'ung contamed in this Lease shall limit or prejudice the right of Landlord to prove for and
obtain,in promdmgs for the termination of thisLease by reason of bankruptcy or insolvency, an amount
equal to the maximum allowed by any statute or rule of law in effect at the time when, and governing
te proceedings in which, the damages are to be proved, whether or not the amount be greater, equal to,
or less than the amount of the loss or damages referred to above. The failure or refusal of Landlord to
relet the Premses 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 Othér Proceeding.

: (a) Anything contained herem to the contraly potwithstanding, if termination of this
Lease shall be stayed by order of any court having jurisdiction over any proceeding described in
paragraph (b) of Section 171 or by federal or state statute, then, followmg the exprratlon of any such
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stay, or if Tenant or Tenant as dehtoe-in-possession or the trustee appointed in any such proceeding (being
collectivély referred to as “Tenant” only for the purposes of this Section 17.4.) shall fail to assume
Tenant’s obllgatlons under this Lease within the period prescribed therefor by law or within fifteen (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 permitted by law or by leave of the- court having jurisdiction over such
proceedrng, 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
aforesaid! 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<nter 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.

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

future pdrformance 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 Lease;

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

to the entry of such order, or the effective date of such stay, a sum equal 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 m‘onthly period‘

- (iti) et Tenant cmtume to use the premises in the manner orlgmally requ1red by thls
Lease; .

(iv) . tat Landlord be nermitted' to supervise the performance of Tenant’s obligations
' under this Lease;

(v)  thet Tenant pay to Landlord within fifteen (15) days after entry of such order or
~ the effective 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,;

(vi) * te Tenant has and Will contime to have unencumbered asseis after the payment
i of all secured obligations and administrative expenses to assure Landlord that
P sufficient funds will be available to fulfill the ob]ngatlons of Tenant under this
' Lease;

(vii)  that if Tenant assumes this Lease and proposes to assign the same (pursuznt to

Title 11 U.S.C. § 365, or as the same may be amended) to any person who shall
have made a bona fide offer to accept an assignment of this Lease on terms
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acceptableto such court having competent jurisdiction 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 limitation, 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 receipt 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 authority and approval to enter
into such assignment and assumption, and Landlord 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. far the. same consideration, if any, as the bona fide offer

- made by such person less any brokerage commissions which may be payable out

of tre considerationto be paid by such person for the assignment of this Lease;
and

tet if Tenant assumes this Lease and proposes to assign the same, and Landlord
does not exercise its option -pursuant to paragraph (vii) of this Section 17.4,

Tenant hereby agrees that:

(A)  suchassignee shall have a net worth not less than the net worth of Tenant
as of the Commencement Date, or such Tenant’s obligations under this
Lease shall be unconditionally guaranteed by a person having a net worth
equal to Tenant’s net worth'as of the Commencement Date

(B)  such assignee shall not use the Premises except subject to all the

restrlctlons contamed in this Lease;

©) such assignee shall assume in writing all of the terms, covenants and
conditions of this Lease including, without limitation, all of such terms,
covenants and conditions respecting the 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
first-class shopping centers, sufficientto enable it so to comply with the
terms, covenants and conditions of this Lease and successfully operate the
Premises for the Permitted Use;

(D)  such assignee shall indemnify Landlord against, .and'pay to Landlord the
amount of, any payments which Landlord may be obligated to make to
any Mortgagee by virtue of such assignment;

(E)  such assignee shall pay to Landlord an amount equal _to,the'unamortized
portion of any construction allowance made to Tenant; and
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(F) if such assignee mak&s any payment to Tenant, or for Tenant's account

for the right to assume this Lease (including, without limitation, any lump .
. SUM payment, installment payment or payment in the nature of rent over -

and above the Rental payable under this Lease), Tenant shall pay over to
Landlord one-half of any such payment, less any amount paid to Landlord
pursuant to clause (E) above on account of any construction allowance

ARTICLE XVIH
SUBORDINATION AND ATTORNMENT

Sectron 18.1. Subord1nat10g

l

Unless a Mortgagee (as hereinafter defined) shall otherwise elect- as provided in Sectron 18.2.

of

(a)

®)

Tenant's }nghts under thls Leaseare and shall .temain subject-and subordtnate to the operation and effect

.
any lease of land only or of land and buildings in a sale-leaseback or lease-

subleaseback transaction involving the Premises or Landlord's interest therein,
or ° . :

any mortgage, deed of trust or other security mstrument constltutmg a
lien upon the Premises or Landlord's interest therein,

t

whether the same shall be in ex1stence at the date hereof or created hereafter any such lease, mortgage,
deed of trust or other security instrument being referred to herein as a "Mortgage", and the party or

|

parties having the benefit of the same, whether as lessor, mortgagee, trustee or noteholder, berng referred.

to hereml

as a "Mortgagee". Tenant's acknowledgmentand agreement of subordination provided for in

this Sectron are self-operativeand no further instrument of subordination shall be required; however,
“Tenant shall execute such further assurances thereof as shall be requrs1te or as may be requested from
time to trme by Landlord or any Mortgagee. ‘

S}ection 18.2. Mortgagee's Unilateral Subordinatiog.

Ifa Mortgagee shall so elect by notice to Tenant or by the recording of a unrlateral declarat1on

of suhordrnat1on 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 declaratlon

Sectron 18.3. Attornment, .

If any person shall succeed to all or part of Landlord's interest in the Pramises, whether by
purchase,lforeclosure 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 confirmation of such attornment as such successor in interest shall

l

: reasonably request

-39-
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ARTICLE XTX
NOTICES

éection 19.1. Sending of Notices.

* Any notice, request, demand, approval or consent given Or required to be given under this Lease
shall be in writing and shall be deemed to have been given as follows:

0] if intended for Landlord, on the third day following the day on which the same
shall have been mailed by United States registered or certified mail or express
meil, return receipt requested,- with all postage charges prepaid, addressed to
Landlord, Attention: General Counsel, ¢/o The Rouse Company Building,
Columbia, Maryland 21044, with a copy to Landlord’s management office in the

- Shopping-Center except ‘that payment of Rental and sales reports shall be
delivered to Landlord’s management office in the Shopping Center; and

(i) if intended for Tenant, upon the earlier to occur of the following:

(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
receipt requested, with all postal charges prepald addressed to Tenant a
the Tenant Notice Address or

@) actual receipt at the Tenant Notice Address, and in the event more than
one copy of such notice shall have been sent or delivered to Tenant, the

*- first actually received shall eontrol for the purposes of this clause (b).
I

Either party may, at any time, change its address for the above purposes by sending a notice to
the otherlparty stating the change and setting forth the new address.

Section 19.2. Notice to Morieagees,

If any Mortgagee shall notify Tenant thet it is the holder of a Mortgage affecting the Premises,
no notice] request 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 Mortgagee in the manner prescribed in Section 19.1 ard to
such address as such Mortgagee shall designate.

ARTICLE XX
MISCELLANEQUS

Section 20.1. Radius Restriction.*

Tenant agrees et Tenant (and if Tenant is a corporation or partnershrp, its officers, directors,

} stockholders any affiliates or partners) shall not, directly or indirectly, operate, manage or have any

interest in; rany other store or business (unless in operation on the date of this Lease) which is similar to"
or in competmon 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 ev'ent Tenant operates, manages or has any interest in a store or business violating the provisions
of this Sectron then, at Landlord’s option, Landlord may by notice to Tenant require Tenant to include
the grosls sales of such other store ‘or business in the Gross Sales of the Premrses for the purposes of
calculatmg ‘Annual Percentage Rental under this Lease

Section 20.2. mmmiﬁm.

At any time and from time to time, w1thm ten (10) days after Landlord shall request the same,
'Daa'lt w1ll execute, acknowledge and deliver to Landlord and to such Mortgagee or other party as may
be desrgnated 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 reasoriably 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 certificate submitted to. Tenant.by Landlord and Landlord is hereby authorized t so certify.

éection 20.3. Inspections and Access bv Landlord.

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 Tenant, if any, as shall be feasible

under the circumstances.
Section 20.4. m um of  ease.

Neither this Lease nor a short form or memorandum thereof shall be recorded in the public
records. ' S

Section 20.5. Remedies Cumulative.

No reference to any specific right or remedy shall preclude Landlord from exercising any other
right or from havmg any other remedy or from maintaining any action to which it may otherwise be
entitled at law 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
breach thereof, ad 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 pomon of the Shopping Center shall affect or alter this Lease in any way whatsoever.

Sectlon 20.6. Successors and Assrg@.

Tlflis Leaseand the covenants and conditions herein contained shall inure to the benefit of and be
binding upon Landlord, its successors and assigns, and shall be binding upon Tenant, its successors and
assigns and shall inteto the benefit of Tenant and only such assigns and subtenants of Tenant to whom
the assrgnment 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
| : '

4]-

Tenant will permit Landlord its agents, employees and contractors to enter all parts of the .
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premisesiand in this Lease, and the assumption by Landlord’s transferee of the obligations of Landlord
hereunder, Landlord shall be relieved of any obligations under this Lease accruing thereafter.

Section 20.7. Compliance with Laws and Regulations.

A

Tenam ‘at its sole cost and expense, shall comply, and shall cause the Premises to comply with
(a) all federal state, regional, county, municipal and other governmental statutes, laws, rules, orders,
regulatlons ard ordinances affectmg any part of the Premises, or the use thereof, including, but not
limited 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 mvolve 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 -

connectlon with the prevention-of fire or the correction of hazardous condltlons which apply to the
Premlses

S'ection20. 8. Captions and Headings.

The table of contents and the Article and Section captions and headmgs are for convenience of
reference only and in no way shall be used to construe or modify the provisions set forth in this Lease.

Section 20.9. Joint and Several Liability.

If two or more individuals, corporations, partnerships or other business 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 association to pay rent and perform all other. obligations
hereunder shall be deemed to be joint and several and all notices, payments and agreements given or
made by, wlth or to any one of such individuals, corporations, 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

be a partnersh1p or other business association, the members of which are, by virtue of statute or federal -

law, subject to personal liability, the liability of each such member shall be joint and several.

Section 20.10. Brokerfs Commiission.

Eéch of the parties represents and-warrants-that-there are no claims for brokerage commissions
or finders’ \ fees m comnection with the execution of this Lease, and agrees to indemnify the other against,
and hold it harmless from, all liability arising from any such claim including, w1thout limitation, the cost

of counsel fees in connection therew1th

Séction 20.11. No Discrimination.

It is Landlord s policy to comply with all appl1cable state and federal laws" prohlbltmg
discriminarion in employmentbased on 1=, age, color. sex, national origin, disability, religion, or other

protected classification. It is further intended that the Shopping Center shall be developed and operated

so that all brospective tenants thereof, and all customers, employees, licensees ad invitees of all tenants
shall have ‘equal opportunity to obtain all the goods, services, accommodations, advantages, facilities and
privileges of the Shopping Center without discriminationbecause of race, age, color, sex, national origin,

dlsablhty, or religion. To that end, Tenant shall not discriminate. in the conduct and operatlon of its
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business' in the Premlses against any person. or group of persons because of the 1 race, age, color sex,
religion, national origin or other protected classification of such person or group of persons.

Section 20.12. No Joint Venture.

Any intention to create a joint venture or pannershlp relation between the parties hereto is hereby.

expressly 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 reservation for rent for
the use of the Premises.

Section 20.13.‘ No Option.

The submission of this Lease for examination does not constitute a reservation of or option for
the Premises,. and this Lease shall became . 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 ofl Landlord shall be effective only upon attestation thereof and the affixation of the seal of such -

corporation by a corporate Secretary or Assistant Secretary of Landlord.
Section 20.14. No Modification.

This writing is intended by the parties as a final expression of their agreement and as a complete
and exclusive statement of the terms thereof, all negotiations, considerations and representations between
the partles 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 arlly 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 party against whom the

K
modlﬁcatlon is enforceable.

Section 20.15. Severability.

' If rany portion of any term or provision -of this Leasé, or the application thereof to any person or
cncumstances shall, to. any extent, be invalid or unenforceable, the remainder of this Lease, or the

a;phcai:mof such term or provision to persons or circumstances other than those as to which it is held

invalid or unenforceable, shall not be affected thereby, and.each term and prov151on of this Lease shall

be valid and be enforced to the fullest extent permitted by ]aw

Sect1on 20.16. Thir g arty Beneficiary.

. Nothmg containedm this Lease shall be construed so as to confer upon any other party the rlghts
of a third|party beneficiary except rights contained herein for the benefit of a Mortgagee.

43-
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fSection 20.17. .Co'morare Tenants.

'If Tenant & a corporatlon the persons executing this Lease on behalf of Tenant hereby covenant

~and wartant thet: Tenant & a duly constituted corporation qualified to do business in the State in which

the Shopping Center is located; all Tenant’s franchises and corporate taxes have been paid to date; all
future forms, reports, fees and other docurnents necessary for Tenant to comply with applicable laws will
be ﬁ]edl by Tenant when due; and such persons are duly authorized by the board' of directors of such
corporatlon to execute and deliver this Lease on behalf of the corporation.

Section 20.18. Agglicable Law.

This Lease arid the rights and obligations of the paxtm hereunder shall be construed in accordance

with the‘ laws of the State in which the Shopping Center is located.

Sectron 20.19. -Performance of Landlord s Ob 1gatlons bv Mortga'gee.

Tenant shall accept performance of any of Landlord 'S oblrganons hereunder by any Mortgagee .

of Landlord

Section 20.20. Waiver of Certain Rights. -

Landlord arid Tenant hereby mutually waive any and all rights which either may have to request
a jury tnal in any action, proceeding or counterclaim (except for those involving personal injury or
property: damage) arlsmg out of this Lease or Tenant’s occupancy of or right to occupy the Premises.

) 1

Tenant further agrees tet in the event Landlord commences any summary proceedmg for non-
payment of rent or possession of the Premises, Tenant will not interpose and hereby waives all right to
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 to consolidate said summary proceeding with
any other action, whether brought prior or subsequent to the summary proceeding. -

Section 20.21. Limitation on Rfah; of Recovery Against Landlord.

Tenant acknowledges and agrees that the liability of Landlord under this Lease shall be limited
to its mterest 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 shall
lie agamst 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 levy against Landlord’s assets. The provisions
hereof shall inure to Landlord’s successors and assigns-including any Mortgagee. The foregoing
provisions are not intended to relieve Landlord £zxm the performance of any of Landlord’s obligations
under this Lease, but only to limit the personal liability of Landlord in case of recovery of ajudgment
against Landlord; nor shall the foregoing be deemed to limit Tenant’s rights to obtain injunctive relief
or spemﬁ‘c performance or to avail itself of any other rlght or remedy which may be awarded Tenant by
law or under this Lease: :

1

Ifi Tenant clarms or asserts ttet Landlord has violated or failed to perform a covenant of Landlord

not to unreasonably 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 ard in no event shall Tenant be
entitled to any money damages for a breach of such covenant and in'no event shall Tenant claim or assert

any claun for any money damages in any action or by way of set off, defense or counterclaim and Tenant

hereby spe01f ically waives the right to any money damages or other remedies.

Sectxon 20.22. umvgj

All representations, warranties, covenants, conditions and agreements contained herein which
either are expressed as surv1v1ng the explratlon or termination of this Lease or, by their nature, are to
be performed or observed, in whole or in part, after the termination or expiration of this Lease, 1nclud1ng
(w1thoutw limitation) the obligations of Tenant pursuant to Sections 8.6 and 13.1, shall survive the
termination or expiration of this Lease.

Section 20.23. Relocatigp of Premises. ' .

In the event of an expansion, renovation or remerchandising of the Shopping Center in the

vicinity of the Premises, Landlord may elect, by giving notice of such election to Tenant, to require

Tenant to surrender possession of all or such portlon of the Premises and for such period of time

(1ncludmg 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 notu:eof election shall be withdrawn by Landlord, tte same shall be deemed not to 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 be earlier than nlnety
(W) days after the date on which such notice is given. :

If Tenant shall be required to surrender possession of all or a portion of the Premises for a period
of time Wthh 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
requnredlto surrender such possession and continuing until the date on which Landlord redelivers
possessmn 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 contained in the portion of the Premlses of which posse551on is reqmred to be surrendered.

If Tenant shall be required to surrender possession of a pomon of the Premises for the entire
remamder of the Tern, this Lease shall terminate as to such portion as of the date on which Tenant is
required to surrender possession thereof to Landlord and all Rental shall be proportionately reduced. For
purposes of determining the extent of such reduction of Rental, 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 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, Landlord shall
(a) provide any permanert or temporary barriers required by the nature of Landlord’s use of such portion,
which barriers shall be constructed in such a manner so as to not materially interfere with Tenant’s
business operations in the Premises; and (b) make such alteratlons as may be necessary in order to restore
the remamder of the Premises to useful condition.
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If Tenant shall be required to sumender 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
surrenchr possession of the entire Premises, Landlord shall have the further right and option to cause
Tenant to relocate its business, within ninety (90} days after notice to do so, to another location: within
the Shoppmg Center Area, comparable in size and location to the Premises, mutually agreed upon by
W o r d ad Tenant: Within sixty (60) days after any such notice shall be given, Landlord ard Tenant

shall execute and deliver an amendment to this Lease which shall substitute a description of the premises .

to whichi Tenant 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 conditions of this Lease shall be
apphcableto Tenant’s occupancy of the new premises.

If Landlord and Tenant cannot agree on a new location within such sixty (60) days after notice
of the exercise by Landlord of its relocation option described in the precedmg paragraph, then Landlord
may elect to withdraw its notice requiring Tenant to relocate its business, in which event Tenant shall
remain 1n possession of the Premises and this Lease shall remain in full force and effect. If Landlord
shall not {elect to withdraw its notice requmng Tenant to rélocate its business, the Term shall terminate
on tte ninetieth (90th) day after such notice, in which event Landlord agrees to pay to Tenant, provided

Tenant i$ not in default under this Lease, and, provided Tenant shall have furnished Landlord with the .

statement referred 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 amortization shall be determined on the straight-line depreciation method allowed by the

Internal Revenue Code of 1986 (as amended) assuming a depreciation period commencing with the

placement in service of such leasehold improvemerits and ending on the date of expiration of the Term
determm%:d pursuant to Section 3.1. Payment of the amount equivalent to the unamortized value of
Tenant’s leaseho]d 1mprovements will be made to Tenant within thirty (30) days after 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 tIusSectlon “Tenant’sleasehold improvements*shall include partitioning, electrical wiring, plumbing
(other than plumbing fixtures), painting, wallpaper, storefront and other permanent improvements
installed, affixed or attached in or to.the Premises, but shall not include (x) Tenant’s inventory or stock
in trade, (y) such trade fixtures, electrical fixtures, equipment or apparatus as are removable by Tenant

& tte expiration of the Term pursuant to Section 7.4, or (z) Landlord’s fixtures or other improvements

~ installed by or at the expense of Landlord. In order for Tenant to be entitled to payment of the
unamortlzedvalue of its leasehold improvement as set forth in this paragraph, Tenant shall, ‘within sixty
©60) dayslafter commencement of the Term, furnish to Landlord a statement, signed by an independent _

certified pubhc accountant, setting out in detail the cost of Tenant’s leasehold improvements.

If| this Lease shall be terminated as to any portion 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 fallure to perform any of its
obllgatlons hereunder) shall be adjusted as of the date of such termination.” No further documentation
shall be requlred to effect the termination of this Lease, but each party agrees that, upon the request of
the other party to do so, it shall execute, acknowledge and deliver an appropriate instrument ev1denc1ng
such termmatlon prepared by or at the expense of the party requesting the same.
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THIS LEASE AGREEMENT C-'_QNTAINS IN 9ECTION 20.20. A
m&l WAIVER BY THE PARTIES OF THE RIGHT TO A JURY TRIAL
’N CERTAIN ACTIONS BRTWEEN THE PARTIES

i

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. :

ATTEST: 'CHERRY HILL CENTER, INC. Landlord
: ' W [ZLL (SEAL)
Assiéta:nt‘Secretary _ Vice! Presmicnt
(CORPORATE SEAL)
~ ATTEST; o | LARGE APPAREL OF NEW JERSEY, INC ., Tenant
‘ By: - V (SEAL)
JEFFREY A KLEIN . o
" Secratary JOSEPH J. SITT, Presldent
(CORPORATE SEAL)

If Tenant is a corporatlon the authorized officers must sign on behalf of the corporatlon 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 selcretary or the assistant secretary, unless the by-laws or a resolution of the board of directors
shall provide that other officers are authorized to execute the Lease, in which event, a certified copy of

the by- laws or resolution, as the case may be, must be furnished. Tenant' s corporate seal must be
affixed.

47.
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a3t
RIDER TO LEASE
THIS ER is annexed to and forms part of the Lease dated
 SEPI28 _between CHERRY HILL CENTER, INC., a Maryland

corporatlon as Landlord. and LARGE APPAREL OF MNEW JERSEY, INC., a New
‘Jersey corporatlon, t/a ASHLEY STEWART WOMAN SIZES 14 - 26, as Tenant.

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

Seokion 1 1. (The printed Section déals with Certain Defined
Terms)l. o '

W. Delete the words and number "eighteen percent (18%)"
appearing in the printed Section 1.1.9., ‘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."

Delete the printed Sectlon '1.1.X. in its entirety and festate as
follows

"X. 'Anchor Store' shall mean any department or specialty store
which occupies a floor area in excess of 50,000 square feet in the
'Shopplng Center and is designated an Anchor Store in a notice to that
effect igiven by Landlord to Tenant; except that no such notice is

required for stores occupying in excess of 100,000 square feet."
Sés;i&uLi;J. (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 i(30) days from the date Tenant takes possession of the
Premises, and (ii) any latent defect in work performed by Landlord, if
any, and which is brought to Landlord's attention within six. (6)
months from the date Tenant takes posse351on of the Premises.

Add the following to the end of the prlnted Section 2.1.

-1-
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1
1

" The parties hereto agree that within sixty (60) days after

‘completion of the work required of Tenant under Section 7.1. hereof,
Landlord shall have the right to remeasure the Premises using the
formula set forth in Section 1.1.U. hereof, Tenant shall be permitted
to have its representative present during such remeasurement. If the
total}area of -the Premises is found to be less than or greater than
the area as set forth in the printed Section 1.1.D., then Landlord and
Tenant shall execute an amendment to the Lease to correct the

dlscrepancy in the total area of the Premises, for all purposes of

this Lease: . If.Landlord does not request said remeasuring within the

aforegaid 60 -day period, the Floor Area stated in Section 1.1.D. shall

" be deemed accepted by' the partles hereto for all purposes of this
Lease." . _ . : h
' [

Section 3.1. (The printed Section deals with‘Tenm):
C
Add the follow1ng to the end of the prlnted Section 3. l

”Notw1thstand1ng anything to the contrary contained in this
Section 3.1, , if Tenant'salterations and 1mprovements should be
delayed by 'reason of a Force Majeure . (ashereinafter defined), then

the Outside Commencement .Date and the Termination»Date shall be
~extendéd 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

alteratlons and open for business in.a timely manner at the end of
such perlod of delay, and (iii) Tenant has otherwise complled.w1th the
Lease,‘lncludlng without limitation, Section 7.1. For the purposes of

this Section 3.1,, 'ForceMajeure' 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-

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
“efforte to resume the performance of said alterations and improvements
“as soon as practicable after the causé of such delay has been removed
or canceled.t : Co

"Add the following at the end of the printed Section 3.1.:
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"In no event shall Tenant be required to initially oper fox
businesg on “he Quiside Comm2ncement Date nosr shall Rentz) be cavshlz
unlesg £enancs occunving at least fiffy percent (80%) of Landisrx3'c
leasable floor area in Landlord's Building are open for business and

" at least three (3) Anchor Stores are 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 thlrty {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 indemnify.and hold harmless the other party as
prov1ded in Section 13.1 of this Lease and the obligations under
Section 20.22 shall survive 'said cancellation as to any-act, omission

or occurrence which toock place prior to such cancellation. No further

documentatlon shall be required to effect the cancellation of this
Lease. Either party, however, shall execute, upon reasonable request
by the other, additional documentation for the sole purpose of
docﬁmenting the cancellation of this Lease. Once Tenant has opened
for business, this clause shall have no further force or effect."
§§£Lign;lr2.:(Theprinted Section deals with Termination) :

Delete the last sentence of the prlnted Section 3.2. and insert
the follow1ng in lieu thereof: .

“For the period of three (3) months‘prior to the expiration of
the Term, or prior to any renewal 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 anythlng contalned hereln to the contrary, if
Tenant”s annual Gross Sales for the thirteenth through twenty-fourth full
months*of the Term (the "Measure Period") do'not exceed the following
applicable amount based upon certification of Tenant's statement of
Gross ‘Sales by an independent Certified Public Accountant for said
Measure Period (such certification to be otherwise in conformance with
the prov1s1ons contained in the printed Section $.5., notwithstanding
anythlng to the contrary which may be contained in this Rider),
Landlord and Tenant shall each have the option to terminate this Lease
by giving advance written notice of its intention to terminate to the
other party within thirty ({30) days after Tenant has submitted its
statement of Gross Sales for the Measure Period to Landlord in
accordance with the printed Section 5.6. of this Lease ("Measure
Period Notice Period"). If within the Measure Period Notice Period,
either'party fails to notify the other party of its intention to
termlnate as provided above, this option to terminate shall no longer
be appllcable :
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In order for Landlord to exercise this option to terminate,
Tenant's Gross Sales for the Measure Period must be less than Seven
Hundred Fifty Thousand Dollars ($750,000.00). Landlord'snotice
exercising the aforesaid option shall specify a date not earlier than
ninety (90)days as of which date this Lease shall terminate. In no
event\ will this Lease terminate during the months of November or
December of the Rental Year following the end of the Measure Period.

In order for Tenant to exercise this option to terminate,

. Tenant's Gross Sales for the Measure Period must be less than Nine

Hundred Thousand Dollars ($%00,000.00). Tenant'snotice exercising

the aforesald option shall specify a -date not earlier than one hundred‘

elghty (180) days as of which date this Lease shall terminate.

In the event the Lease is terminated as provided herein, all
Rental and other charges set forth in the Lease shall be apportioned

" as of the date of termination. Landlord'sand 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
surviﬁe'said termination as to any act, omission or occurrence which
took place prior to such termination. 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 documentation for the sole purpose of documentlng the

termlnatlon.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,

"Léndlord's consent to a change in Tenant Trade Name shall not be

required provided that at the same time, a majority of Tenant's other
stores in the Southern New Jersey 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 public regarding, 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 1tS4sole cost and expense, to replace its storefront sign 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 prlor to installation of said 51gn "

SQQn;Qn 4 .4. (The printed Section deals with Store Hours):

Delete the words and number "Onz Hundred Dellars ($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,
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Add the following to the end of the printed Section 4.4.:

"With respect to the requirement of & maximum volume of business
under  the printed Section 4.4., Tenant shall not be required to do
anything unreasonable or unprofitable, provided that the foregoing
shall not be interpreted to permit Tenant to cease operations in-the

violation of its obligations hereunder to continuously occupy and do
busrness in the Premises. : .

ﬁLandlord warrants that at least eighty percent (80%) of the
retail tenants (excluding Anchor Stores, food tenants where food is
prepared and served on the premises, theaters and service commsrcial
tenants) in the Shopping: Center Area with leaSes executed concurrently
herewrth and subsequent hereto shall be open or required by theirxr
leases to be open for substantlally the same Store Hours.

N

VNotwithstanding.anything to the contrary contained in this
Sectien 4.4,, Landlord shall give Tenant notice three (3) times in
each Rental Year for Tenant's failure to open for business at the
Premlses at least during the Store Hours on any one (1) day before
assessling the liquidated 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, 1nclud1ng, but not limited to, the collection of
llquldated damages.

TTenant shall be permitted to close its business at the -Premises
a total of four (4) days per Rental Year for the purpose of taking
inventory in the Premises. The four (4) days referred.to above may be
taken at any time during the Rental Year (except the period between
Thanksg1v1ng and December 31lst) prov1ded however, that it may be
taken bnly on a Monday, Tuesday or Wednesday. The provisions
contaihed'in this Section 4.4. shall not be construed to otherwise
waive Tenant s requirement to continuously operate its business in the
Premlses as required by the provisions of Section 4.1."

segiign_5*3f (Theprinted Section deals with Annual Percentage
Rental) : : ' '

Delete the printed Section §.3. in its entirety and insert in’
lieu thereof the following: '
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"Tenant 'shall be under no obligation,tc make any payments of

‘Annual Percentage Rental in any Rental Year until Tenant has achieved

the Bteakpoint set forth in Section I.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
close.of each full calendar month during the Term, based on Gross
Sales'for such period. Monthly payments of Annual Percentage Rental
shall ibe calculated by multiplying the amount of Gross Sales for the
month.in question by the percentage specified in Section 1.1.H., the

3f1rstwsuch payment to include also any prorated Annual Percentage
_Rental for the period from the date Tenant's Gross Sales reach the

Breakpoint set forth in Section 1.1.H. to the first day of the next
full ¢alendar 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.

' Section 5.5. (Theprinted Section deals with "Gross Sales"”
Defined) : ’

Add the following to the end of the printed Section 5.5.:

"In addition to the exclusions set forth in the second paragraph
of this printed Section 5.5., and notwithstanding anything to the
contrdry 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 during any Rental Year and
are atlno profit to Tenant; (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 proflt 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."

At the end of the flrst paragraph of the printed Section S.5.
add thé following: "Layaway sales shall be 1ncluded in Gross Sales to
the extent that proceeds are received by Tenant.

Section 5.6. (Theprinted Section deals with Statements of Gross
Sales): ‘

Delete the word and number “ten {10)" in the printed Section
5.6., and insert "twenty (20}" in lieu thereof.

Add the following to the end of the printed Section 5.6.:

l
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"Notwithstanding anything to the contrary in this Section 5.6.,
so lohg 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
Secticns 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 $.7., Tenant shall be required to
have such statement accompanled by the signed certificate of an
1ndependent Certified Public Accountant for each Rental Year during
the remalnder of the Term, as further prov1ded in the printed Section
5.6.

§ectign_i*j. [Theprinted Section @eals with Tenant's Records):

Delete the phrase "or the Premises" appearing in the fifth and
sixth lines of .the printed Section 5.7, '

After the words "time to time" in the ninth line of the printed
Section 5.7. add the words ", within three (3) years after the close

of each Rental Year,".

Insert the words "ten (10) days written" before the word
_ﬂadvance” 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 audit 1is nece551tated as a result of a
‘dlscrepancy " :

Delete the language "or if such audlt shall disclose that Tenant
has underreported Gross Sales by five percent (5%) or more during any
Rental‘Year " appearing in the fifteenth and sixteenth lines of the
printed Section 5.7.

After the word "audit" in the sixteenth line of the printed
Sectioh-5.7., delete the phrase "and interest at thé Default .Rate on
all such additional Annual Percentage Rental -then payable, accounting
from the date such additional Annual Percentage Rental was due and

vpayable".
Delete the last two sentences of the printed Section 5.7.

Add the following to the end of the printed Section 5.7:
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"For the purpose of this Section 5.7. regarding Tenant's
requirement to keep books and records which disclose all information
required to determine Gross Sales, it is agreed that Tenant'snormal
business records will be considered sufficient, so long‘as such
records ‘are kept in accordance with generally accepted accounting
prlnc1ples, and so long as Tenant has established an adequate system
of 1nternal control.

After the word 'whatsoever" in the second line of the printed
Section 5.3., delete the period, insert a comma and add the follow1ng
except as expressly provided in this Lease.

Add the following 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 whlch Tenant may- have
agalnst Landlord."

"Notwithstanding anything to the contrary contained herein,
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.

i

Delete the printed Section 5.10. in its entirety

ﬁﬁg;ign_i_l. (Theprlnted Section deals with Tenant to Pay
Proportlonate Share of Taxes): .
. ‘

Add the following to the end of the printed Section 6.1.:

"Within a reasonable time after recelpt of Tenant's written
request therefor, Landlord shall forward copies of paid real estate
tax bills to Tenant indicating that said bills have been paid.
Landlord shall also forward all reasonable and non-confidential
1nformatlon required by Tenant to compute its proportlonate share of
said Taxes :

t .
"To the extent Landlord applies for or obtains a refund of or
reductlon in real estate tax or other taxes payable with respect to
the Shopplng 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 proportionate basis regardless of when any
such reéduction or refund is obtained. It is understood that this
provision shall survive any termination or expiration of this Lease.

-8-

shgtign_i_ﬁ._(Theprinted Section deals with Payment of'Rental):

Section 5.19. (The printed Section deals with Future Expansion) :




"Nothing in this Section 6.1. shall require Tenant to pay any
general income, franchise, corporate transfer, estate or gift tax
imposed upon Landlord. generally rather than ‘as owner and/or lessee of

" the Shopplng Center Area.

“The term 'special assessment' as used in this Section 6.1. shall
not 1nclude any costs incurred by Landlord which benefit the Shopping
Center in connection with any initial capital 1mprovementsnade to the
Shopplng Center." .

"Landlord.warrants that at least eighty percent (80%) of the
retall tenants' leases for retail tenants (excludlngAnchor Stores) in-
the Shopplng Center Area -executed concurrently herewith and subsequent
heretol'shall contain a requirement that the tenant pay a proportlonate
share of Taxes."

Segtjon 6.4. (The printed Section deals with Taxes on Rental):

After the word "ineome" in the second line of the printed Section
6§.4.,, add a comma and the phrase "corporate, franchlse, estate or
inheritance"

Section 7.1. (Theprinted Section deals with Tenant's
Improvements) : : - ' ' ‘

1

Delete the first paragraph of the printed Section 7.1. in its
entirety and insert the following in lieu thereof:

"Tenant agrees, at its sole cost and expense, to remodel the
interior and exterior of the Premises in accordance with approved
plans and specifications (which review of Tenant'splans shall not be
unreasonably delayed by Landlord), using new and quality materials and
equlpment Plans and specifications for all improvements, including
the type of materials to be utilized by Tenant in the remodeling of
the Premises, must be set forth in detail and submitted to Landlord
for approval. Tenant agrees to commence and complete remodellng of
the Premises prior to September 1, 2000.

Add the following to the end of the flrst paragraph of the
prlnted Section 7.1.

"As part of the initial 1mprovements at the Premlses, Landlord
agrees to perform the follow1ng work, namely:

(a) demPlition.and removal of all unusable leasehold improvements from
the Premises; and

(b) relocatlon of water, electrlcal, sewer and toilet tie-ins to .a
point wlthln or adjacent to the Premises.

il
)
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"Landlord shall only be responsible for that work which is
expresély hereinabove set forth. This provision shall not be
construed to otherwise relleve Tenant of the requlrement to remodel as
set forth in this Sectlon 7.1, :

Delete the designation "thirty (30)" wherever it appears in the
second' paragraph of the printed Section 7.1. and insert in lieu’
thereof the designation "sixty (60)".

section 7.3. (Theprinted Section deals with Mechanic's Liens):

After the wordv"may” appearing in the-twenty—fiftn line of the
printed Section 7.3., insert: ", after thirty (30) days notice .to
‘Tenant;“. : ’

|

|

Section /.4. (Theprinted Sectlon deals with Tenant' sLeasehold
Improvements and Trade Fixtures):

Add the follow1ng at the end of the flrst paragraph of the
prlnted Section 7.4.

"Tenant shall be permitted to remove at the expiration oft the
Term, or the sooner termination 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 provided further that Tenant is not in.
default under the Lease.

Delete the third paragraph of the printed Section 7.4.1in its
entirety.

Section 8.1. (Theprinted Section deals with Operations by
Tenant) : ,

‘ (h) After the word "effect? in the printed Section 8.1 (h)
insert "with respect to Tenant'suse and occupancy of the Premises;"
|
(1) At the end of the prlnted Sectlon 8.1. (1), add the
follow1ng

1

3

"Notw1thstand1ng anything to the contrary contained in the
prlnted Section 8.1.(i), Tenant shall only be required to. light the
show windows of the Premises one {1) hour prior to the opening of
Landlord's Bulldlng, durlng the Store Hours set forth in Sections
1.1.R, and 4.4,, and one (1) hour after the clo51ng of Landlord's
Building." : ‘

ségtjgn 2.2. (Theprinted Section deals with Signs and
Advertiping): - B

Add the following to the end of the printed Section 8.2,

-10-
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"Penant agrees not to place any free-standing signs or sale
tables, nor conduct any demonstrations (eithermechanical or
otherwise), 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
Sectlon 8.2., Tenant shall be permitted to put signs on the interior
of the;Premlses which are visible from the exterior,thereof, prov1ded
such signs are professionally prepared and meet- a standard of quallty
acceptable to the operatlons at a first-class Shopplng Center.

Sectlon 8 .4. (The printed Section deals with Trash Removal
Serv1ce) ' ’

Add the following to the end of the printed Section 8.4.:

"If Landlord is providing trash removal service to the Premlses,

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 in

.the area in which the Shopping Center is located.”

Sggtggn 8.6. (Theprinted Section deals with Hazardous
Substances) o .

(c) At the end of the prlnted Sectlon 8.6.(c), insert the
following language:

“provxded however, that Landlord may, at its option, elect to

.undertake such activity on the part of Tenant, at Tenant's sole cost

and expense Landlord shall, upon request, provide written
documentatlon of all costs and expenses and shall act reasonably with
respect to the nature and extent of the activities requlred "

(e) Add the following to the end of the printed Sections 8.6.(e)
ahd (g) : : S '

"Notwithstanding anything contained:in Sections 8.6.(e) and (g)
to theicontrary, any environmental audit required by Landlord which is
not redquired by law, regulations, governmental authority or as-a
resultiof Tenant's remodeling or renovation of the Premises shall be
at Landlord'sexpense, unless the audit reveals activity by Tenant -

- which is prohibited by this Section.”

(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.:

~11-
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"As of the date of executlon of this Lease, to the best of
Landlord s knowledge and information, the Common Areas of the Shopplng
.Center are in compliance with all federal, state, Jocal and municipal
codes, laws, ordinances and regulations which relate to Hazardous
Substances" :

r”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
existénce resulted, directly or indirectly, 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 (definedas of the Commencemant Date)
foundiin 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. In the event
of any delay in Tenant's construction or remodeling due'to removal of
any Hazardous Substance, the Commencement Date shall be .extended by
one (1) day for each day of delay. Notwithstanding 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."
{Segtjgn 9.1. (Theprinted Section deals with Repairs to be Made
by Landlord) : . : '

After the word “columns® appearlng in the second line of the
prlnted Section 9.1., add the words ", roof drains, foundations,
interior structural walls (sub]ect to the prov151ons contained in
Sectlon 10.4. and Section 10.5.),

)

ﬁdd the following to the end of “the printed Section 9.1.:

”It is understood and agreed that Landlord is obligated to
maintain and repair utility lines outside of the Premises which serve
the Premises; provided that Landlord'sobligation under the foregoing
is only to the extent that utility companies prov1d1ng such services
are not so obligated."

"Landlord shall make repairs to plumbing, electrical, or other
mechanlcal installations which pass over and/or beneath the Premises

‘but are not dlrectly servicing the Premises to the extent such repairs

are not the obligation of the utility company or other entity or
person! providing such service (subject to the provisions contained in
Sectioh. 10.4. and Section -10.5.).

. s;;;lgn_glzﬁ (The printed Section deals with Repairs to be Made
by Tenant): : :
|
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tDelete the word "unavoidable" in the ninth line of the printed
Section S.2.

_ After the word "God" in the ninth-line of the printed Section:
3, ‘delete the period and add the following: "or of the elements."

Seetion 9.3. (Theprinted Section deals with Damage to Premises):

Delete the word and number "five (S)" appearing in the fifth line
of the printed Section 9.3., and insert the word and number "fifteen
(18)" 'in lieu thereof. : : :

After.the word "thereof" in the seventh line of the printed
Sectien 9.3., insert a period and delete: the remainder of the
sentence. o '

$ec£ign_2*4.ﬁ(Theprinted,Seetion deals with Alterations by
“Tenant) : ' C

Add the following to the end of the printed Section 9.4.:

"Notwithstanding anything to the céntrary»contained.in this
Section $.4., without first obtaining Landlord'sprior written consent
or approval, Tenant shall have the right to make interior repairs or
replacements in and to the Premieesj 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-five Thousand Dollars ($25,000.0d)
per Rental Year and (iv) Tenant agrees to indemnify and hold harmless
Landlord from and against all claims, actions, liability and damage -
sustained by Landlord (including,without limitation, as provided in
Section 9.2.)as a result of any such work by Tenant, its agent,
employees or contractors." -

éectign_ﬂ_ﬁ. (The printed Section deals with Changes and
Addltlons to Shopping Center) : -

‘Add the following to the end of the printed Section 9,5:
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“"Any changes or additions by Landlord to the Shopping Center Area
shall be performed in such a manner so as not to unreasonably
1nterfere with Tenant's use of the Premises and shall not change in a
materlal adverse way the access to the Premises from the Common Areas
adjacent to the Premlses In no event, however, shall this provision
prevent Landlord from installing and malntalnlng kiosks or pushcarts
in 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 Premises extended
outward.t '

"In the event Tenant is unable to operate its business at the
Premises 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 s work no longer
prevents Tenant' soperatlon of its business:

’-ct" 9.6. (The printed Section deals with Roof and Walls):
Before the word "access" in the fourth line of the printed
Section 9.6., insert 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)", - o

Add the following to the end of the printed Section 9.6. .

"Landlord agrees that any such uses contemplated hereunder. shall.
not decrease the size of the Premises nor materially interfere with
Tenant'suse of or access to the Premises from the Common Areas
1mmed1ately in front of and adjacent to the Premises, and any such
pipes or conduits shall be concealed along the walls and ceilings of
the Premlses "

ghrjgu 10.2. (The printed Section deals with Management and
Operatlon of Common Areas):

(i) After the word "reasonable" appearlng in the prlnted Sectlon
10.2. (1), insert: and non-discriminatory”.

(ii) With respect to clause (ii) of-this Section 10.2., Landlord
covenants and agrees that any such modification 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.:
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‘"Landlord agrees that the exercise of its rights under thlS
Sectlon 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'suse of the Premlses

Section 10.3. (The printed Section deals with Employee Parking
Areas) :. -

Add the following to the end of the printed Section 10.3.:

"Tenant shall not be charged Ten Dollars ($10.00) per car per day .
pursuant to this Section 10.3. until the third and subsequent such
v1olatlon after Landlord has glven notices for the first two (2) such
v1olatlons" :

Sebtion 10,4, (Theprlnted Sectlon.deals with Tenant to Share
Expense of Common Areas) :

After. the word "Costs" in the twentieth line of the printed
.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.:

"Landlord warrants that at least eighty percent (80%) of the
leases, for retail tenants (excludingZAnchor Stores) in the Shopping =
Center Area executed concurrently herewith and subsequent hereto shall

. contaln a requlrement that the tenant pay a proportlonate share of
Landlord'sOperatlng Costs.

"Landlord‘agrees to make its records with regard to Landlord's
Operating Costs for each Rental Year available to Tenant for review
for a perlod of three (3) years.

"Notw1thstand1ng anything to the contrary contalned in this
Section 10.4., Landlord warrants that there shall be no dupllcatlon of
charges contained in this Lease.”

"Landlord agrees that its annual statement of Landloxd's
. Operating Costs shall be reasonably itemized by expense category."

Add.the following as a new paragraph;to the printed Section
10.4.: : ‘ ‘
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VNotwithstanding anything to the contrary contained in this
Section 10.4., during the first full calendar year falling in the Term
(" Base'Year ) and any partial year prior thereto ‘Tenant shall pay its
proportlonate 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
subsequent partial year of the Term, Tenant. shall pay its
propoftionate share of Landlord's Operating Costs, subject to the Cap

A(asdeflned below). For purposes of the calculation of Tenant! s

proportionate share, Landlord' s Operating Costs shall be deemed not to

1ncrease 'by more- than ten percent (10%) on a compounded basis from
year ﬂo year, over the Base Year Landlord s Operating Costs (the
"Cap“)w By the term compounded the partles agree that it is their
1ntentlon that the Cap for the second full calendar shall be an amount
equal to one hundred ten percent (110%) of Landlord' sOperatlng Costs -
for the Base Year and thereafter, the Cap for each year shall be
estabblshed by multiplying the Cap for each previous year by one
hundred teri percent {110%) .

Section 10.5. (Theprinted Sectlon deals with "Landlord' S'.
Operathna Costs" Defined) :
{ . ‘

Add the following to the end of the printed Section 10.5.:
”Landlord 'sOperating Costs as ‘provided in this Section 10.5.
will not contain the initial cost of improvements to the Common Areas,

except 'as shall be expensed as part of Landlord'sOperating Costs
under generally accepted accounting pr1nc1ples There shall be no
duplication of(any coats or expenses. . ’

| :
"Landlord agrees that any item which is amortlzed.shall be so
amortlzed 1n accordance with generally accepted accounting principles,
and Tenant shall be apportioned only its-share of that part of .the

amortlgatlon.whlch falls during the Term:of this Lease."
|

{

i

Section 10.7. (The printed Sectlon deals with Renovatlon or
Expans%on of Common Areas): ' : S

Delete the printed Section 10.7.'in’its entirety.

+

Section 11.2. (Theprlnted Séction deals with Tenant S

Contrlbutlon to Merchants Assoc1atlon):l

. ka) Add the following at the end of the printed Section
11.2. (ayp" - : : ' s

WIn no event shall the yearly adjustment to the Annual Merchants
Association Contribution made as a result of a charige in the Consumer
Prlce Index exceed an increase of five percent (5%) of the preceding
year s»contrlbutlon by Tenant, as adjusted for any partlal Association
Year. \
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(b) Delete the printed Section 11.2.(b).

Section 11 .9. (The printed Section deals with Advertising) :

i

ﬁeiete the printed Section 11.5. in its entirety and insert in
lieu thereof the following:

"Section 11.5. Marketina Fand.

"Tenant agrees that at any time hereafter, Landlord shall have
the ri@ht and option to create a Marketing Fund ('MarketingFund') for
the putpose'’of- establishing a special fund for promoting the Shopping
Center. The Marketing Fund shall be used by Landlord to pay the costs
and expenses associated with the formulation and carrying out of ‘an
ongoing program for the marketing of the ‘Shopping Center, which
program may include, without limitation, special events, shows,
displays, signs, marquees, decor, seasonal events, institutional
advertising for the Shopping Center, promotional literature to be
distributed.within the Shopping Center Area and other activities
within' the Shopping Center designed to attract customers. In
addition, Landlord may use the Marketing Fund to defray the costs of
administration of the Marketing Fund including (without limitation)
.the salary of a marketing administrator and related personnel (whether
" or not | located onsite), rent and insurance. In marketing the Shopping
Center, Landlord shall have the right .to name Tenant's store in the
Shopping Center.

"Sectlon 11.6. Mwmwm

"(a) Tenant shall pay to Landlord in each Rental Year of the Term
an amonnt (the 'Annual Marketing Fund Contribution') determined by
multiplying the Marketing Fund Contribution Rate 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
Contrlbutlon 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 immediately 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 fractlonal years.

"ILf during the Term the Consumer Price Index is changed or
1dlscont1nued 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
utilized in place of the Consumer Price Index as if it had been
originally de51gnated in this Lease. ' N
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"In no event shall the yearly adjustment to the Annual Marketing
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
contribution.by Tenant, as adjusted for any partial Calendar year."

"Untll and unless Landlord creates the Marketlng Fund, Landlord
may elect to pay the amount designated in Section 1.1.L. into the
Advertlslng Participation Fund currently maintained by the Association
for the Shopping Center for the purpose of advertising the various
Shopping Center tenants' business in the Shopping Center. 1In any
event, funds received by Landlord as Marketing Fuhd contributions
shall ibe used for the advertising, promotion and marketing of the
Shopping Center and'the businesses therein. At Landlord's request,
Tenant shall provide Landlord or the Association with such advertising
materlals, copy of other information, as may be requested for use in
advertlslng Tenant'sbusiness in connection with advertlslng or
marketlng for the Shopping Center.

?(b) If 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