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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

PROOF OF CLAIM -

In re (Name of Debtor)

URBAN BRANDS, INC.

Case Number

Case No. 10-13005 (KJC)
Chapter 11

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

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

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

PR PRINCE GEORGES PLAZA LLC

Name and Address Where Notlces Shou]d be Sent

¢/o Jeffrey Kurtzman, E C}

KLEHR | HARRISON] HARVEY | BRANZBURG LLP
1835 Market Street, Suite 1400

Philadelphia, PA 19 103

O Check box if you are aware that anyone else

has filed a proof of claimrelating to your
- claim. Attach copy of statement giving

particulars, .

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

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

THIS SPACE IS FOR
COURT USE ONLY

ACCOUNT OR OTHER NUMBER BY WHICH CREDITOR IDENTIFIES DEBTOR:

Check here if this claim D replaces a previously filed claim, dated:
amends

1. BASISFOR CLAIM

Other (Descnbe briefly) Lease obhgmonb]\ 4C—G-RnT Tp

., O Goods sold RECEIVED O
E' Services performed ’ O
M loaned '
O Pe?:(?r)l/al(»)ii?ury/wrongful death OCT 0 4 2010
% Taxes -

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

2. DATE DEBT WAS INCURRED:

3. IF COURT JUDGMENT; DATE OBTAINED:

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

[JSECURED CLAIM §
Attached evidence of perfection of security lnterest
. Brief Description of Collateral:

] Real Estate [J Motor Vehicle

O Other (Describe briefly)

Amount of arrearage and other charges al the time case ﬁled included in secured claim
above ifany §

] UNSECURED NONPRIORITY CLAIM $_74,794.20
A claim is unsecured if there is no collateral or lien on property of the debtor -
securing the claim or to the extent that the value of such property is less than the
amount of the claim.

CJ UNSECURED PRIORITY CLAIM $
Specify the priority of the claim.

4.  CLASSIFICATION OF CLAIM. Under the Bankruptcy Code all claims are classified as one or more of the following: (1) Unsecured nonpriority, (2) Unsecured Priority, (3)

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

Wages, salaries, or commissions (up to $4000),* earned not more than
90 days before ﬁlmg of the bankrur)tcy petition or cessation of the
debtor's business, whichever is earlier -- 11 U.S.C. § 507(a)(3).

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

Up to $1,800* of deposits toward purchase, lease, or rental of propeny
for services for personal, family, or household use -- 11 U.S.C
507(a)(6) .

~ Alimony, maintenance, or support owed to' aspouse former spouse, or
child-- 11 US.C. § 507(a)(7)
Taxes or penalties of governmental units -- 11 U.S.C. § 507(a)(8)
Other -- Specify applicable paragraph of 11 U.S.C. § 507(a)

oo o oo

- *Amounts are suiject to adjustment on 4/11/98 and every 3 years thereafter with respect to

5. TOTAL AMOUNT OF

CLAIM AT THE TIME $.74,794.20
CASE FILED: (Unsecured) . (Secured)

s

O  Check this box if claim includes charges in addition t6 the principal amount of the claim. Attach itemized statement of all additional charges.

cases commenced on or after the date of adjustment.

$ R $.74.794.20
(Priority) (Total)

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

- copy of this proof of claim.

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

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

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

THIS SPACE IS FOR
COURT USE ONLY

l

Date
(anach copy of power of atorney, if any)

September 21,2010 | , o
By: Crhuh ons

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

PREIT SERVICES, LLC, as agent for
- o PR PRINCE GEORGES PLAZA, LLC

Urban Brands

I\IlIIIIIlIIIlI\I\ |I|I

________.————

Christiana Uy, Par_alegafl‘

Penalryforpresentingﬁaua’ulem claim: Fine of up to $500,000 or imprisonmenf for up to S years, or both. 18 US.C. §§1 52,and 3571.

*together with continually accruing interest, costs and fees (including attorneys’ fees) as provnded in the applicable loan and security documents

PHIL1 1242244-1
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Company: 00153 The Mall at Prince Georges
...Document... Bill Invoice  Due Date/
Ty Number Hem Code Lease# Date Check Date

PREIT Services, LLC
A/R Details with Aging

Current

9/21/2010 13:07:40

Page -

1

Aging Date  9/21/2010

Customer. 271278 Ashley Stewart
RN20731392 001 LATE 00026651 12/24/2009 12/24/2009

RD20739948 001 mmZ._.. 00026651 2/1/2010 2/1/2010
RN20742554 001 LATE 00026651 1/21/2010  1/21/2010
RD20853590 001 RENT 00026651 3/1/2010 3/1/2010
RH20964767 001 XRE 00026651 3/31/2010  3/31/2010

RH21072924 001 XCAMO00026651 3/31/2010  3/31/2010

RD21186354 001 RENT 00026651 4/1/2010 4/1/2010

RD21193936 001
RD21205891 001 RENT 00026651 6/1/2010 6/1/2010
RD21225805 001 TRSH oo.oummﬂ 8/1/2010 8/1/2010
RD21225805 002 RE . 00026651 8/1/2010 8/1/2010
RD21225805 003 CAM 00026651 8/1/2010 8/1/2010
RD21225805 004 MKFD 00026651 8/1/2010 8/1/2010
RD21225805 005 RENT 00026651 8/1/2010 8/1/2010

RD21238495 001 RENT 00026651 9/1/2010 9/1/2010

"RD21238495 002 TRSH 00026651 9/1/2010 9/1/2010

RD21238495 003 MKFD 00026651 9/1/2010 9/1/2010
RD21238495 004 RE 00026651 8/1/2010 9/1/2010

RD21238495 005 CAM 00026651 9/1/2010 91112010

Customer: 271278 Ashley Stewart

CoTotal 00153 The Mall at Prince Georges

Grand Total

Original Amount Open Amount 1-30 31-60 61-90 91-120 Over 120
._.<um‘ REG Phone Number: (201) 3199093X2135 Legal 37 4/6/2010
1,440.23 1,440.23 1,440.23
17,993.25 ._.m,mo.wm 1,860.75
1,440.23 1,440.23 1,440.23
17,993.25 . 1,860.75 , 1.860.75
2,776.30 2,776.30 2,776.30
1,679.87- 1,679.87- 1,679.87-
17,893.26 1,860.75 1,860.75
RENT 00026651 5/1/2010 §/1/2010 17,983.25 1.860.75 Q..mmo.ﬂm
17,993.25 1,860.75 ’ " 1,860.75
163.58 163.58 163.58
2,744.68 2,744.68 2.744.68
9,037.39 9,037.39 . ] 9,037.39
817.88 817.88 817.88
17,993.25 17,993.25 ) 17,893.25
17,993.25 17,893.25 17,993.25
163.58 163.58 163.58
w._.\_mm -817.88 mAw..wm
2,744.68 2,744.68 2,744.68 .
9,037.39 9,037.39 9,037.39
155,456.70 74,784.20 30,756.78 30,756.78 1,860.75 11,419.89
155,456.70 74,794.20 30,756.78 30,756.78 1,860.75 11,419.89
155,456.70 74,794.20 wo 756.78 30,756.78 1,860,75 11,419.88
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LEASE AGREEMENT
BY AND BETWEEN

PR PRINCE GEORGES PLAZA LLC, as Landlord

and

i LA.RGE APPAREL OF MARYLAND, INC., as Tenant

TRADE NAME: ASHLEY STEWART

LEGAL



FUNDAMENTAL LEASE PROVISIONS

. ) , .

7
This Lease is executed and made as of p ‘QJ'QI/L 2 , 2008, by and between PR PRINCE GEORGES
PLAZA LLC, a Delaware limited liability company (herein'calied "Landlord") and LARGE APPAREL OF MARYLAND, -

INC., a Maryland corporation (herein called "Tenant"), Landlord and Tenant having the following notice addresses:

Landldrd: Copy to:

PR Prince Georges Plaza LLC The Mall at Prince Georg‘es
¢/o PREIT Services, LLC 3500 East West Highway'
200 South Broad Street : Hyattsville, MD 20782

The Believue, Third Floor Attn.:  General Manager

Philadelphia, PA 19102 ’ .
Attn:  General Counsel’

Tenant: ) Copy to:

Large Apparel of Maryland, Inc.
¢/o Urban Brands, Inc. ‘
100 Metro Way'

Secaucus, NJ 07094

Attn: Corporate Real Estate

Certaln Fundamental Lease Provxsmns are presented in this Sectlon and represent the agreement of the parties hereto
subject to definition and elaboration in the respective referenced Sectlons and elsewhere in this Lease: .

© (a) . Tenants Trade Name: Ashley Stewart : (Seeéec“% 01)
(b) Rent Term: One Hundred Twenty (120) months commencing on the Rent Commencement Date. The Rent . .
Term expires on January 31, 2017 (the "Expiration Date"). - (See Sec. 3.01)
(c)  Tenant Store Number: 1108 S C (SeeExh A)
(d)  GLAof ;’remisee: 4,954 square feet (See Sec. 1.04)
(e) Design Drawings Submission Date: Februa.ry 1 2007 ) (See*S,ec\. 2.03)
(f) Tenant's "Construction Commeﬁcement Date": April 1, 2007 (éee S'ec.~2:.03)
& "Constructiqn Period™: Sixty (60) days * (See Sec. 2.03) -
(9) Minin‘1um Rent: o
Tilﬁe Period ' o Annual. Amount ] Mohthly Amoent

Rent Commencement Date ' . ,
through the 36" month’ $153,574.00 $12,797.83

From the 37" month ' ,
through the 84" month $163,482.00 $13,623.50

From the 85" month e .
through the end of the Term - $173,390.00 ©$14,449.17 (See Sec. 4.03)

(h) . Percentage Rent:'

Time Period '_ ’ C Break Point The "Percéntage"

Rent Commencement Date

through the 36™ month ' $3,071,480.00 Five Percent (5%)

From the 37" month . .

through the 84™ month $3,269,640.00 v Five Percent (5%)

From the 85" month ) ' ,

through the end of the Term $3,467,800.00 Five Percent (5%) - (See Sec. 4.04)
(i) Rent Commencement Date: February 1, 2007 : (See Sec. 4.02)
()  Security Deposit: - N/A ' ' (See Sec. 2.02)
(k) Marketing Service Charge:  $1.50 per square foot.of the GLA of the Premises per Year (See Sec. 9.01)

Minimum Advertising Chaljge: N/A ) (See Sec. 9.02)

AshleyStewart-PrinceGeorges-C
November 15,2006 \ DiDio 2



“ ' : FUNDAMENTAL LEASE PROVISIONS (CONT'D) -

() Certain Other Charges Payable by Tenant:

‘Tax Charge - . (See Sec. 5.01)
Services Charges : (See Sec. 6.02)
Refuse Handling Charge ' ) ' - (See Sec. 6.04)

.CAM Charge . ) . {See Sec. 8.03)
Special Assessment . (See Sec. 9.01)

(m) "Agent" and To Whom Rent Payable:

PR Prince Georges Plaza LLC
Loan #32-0000080

PO Box 75444

Baltimore, MD 21275-5444

(n) Use: The rétail sale of women’s clothing and accessories, and incidental thereto the retail sale of worﬁen's
shoes and gifts and for no other purpose whatsoever. ' ) - (See Sec. 7.01)

AshleyStewart-.PrinceGeorges-C
November 15, 2006 '\ DiDio 3



LEASE AGREEMENT
ARTICLE 1: INTRODUCTORY PROVISIONS

Section 1.01: REFERENCES AND CONFLICTS.

References -appearing in the Fundamental Lease Provisions are to designate some of the other places in this
Lease where additional provisions applicable to the particular Fundamental Lease Provisions appear. Each reference in
this Lease to any of the Fundamental Lease Provisions shall be construed to incorporate all of the terms provided for
under such provisions, and such provision shall be read in conjunction with all other provisions of this Lease applicable
thereto. if there is any conflict between any of the Fundamental Lease Provisions and any other provisions of this Lease,
the latter shall control. The listing on the Fundamenta! Lease Provisions of monetary charges payable by Tenant shall not
be construed to be an exhaustive list of all charges or the amount thereof payable by Tenant under this Lease.

’

Section 1.02: GENERAL DEFINITIONS.

(a) The term "Shopping Center' means the land shown on Exhibit "A" attached hereto and by this
reference incorporated herein, as the same may hereafter beé reduced, expended or otherwise altered from time to time.

(b) The term "Mall Premises” means the Shopping Center excluding however the Majors' Premises and the
term "Mall Premises” includes the same as reduced, expanded or otherwise aitered from time to time. .

()~ - The term "Landlord’s Building” means the buildings, structures and other improvements shown in
general on Exhibit "A" and includes the "Enclosed Mall" (hereinafter defined), but exciudes the Majors' Premises
(hereinafter defined). Landlord's Building is part of the Mall Premises. The term "Landlord s Building" includes the same
as reduced, expanded or otherwise altered from time to time. :

. (d) The term "Majors’ Premises” (or "Majors Premises”) means the premises shown on Exhibit "A", page 1
by such term, or by the word "Major" or name of the prospective or actual principal occupant thereof (the "Majors" or a .
"Major"), and the term "Majors' Premises" (or "Majors Premises") includes the same as reduced, expanded or otherwise
altered from time to time. The term "Major" (or "Majors") includes any replacement for or other substitute of the primary
occupant of a Majors Premises as well as, in the case of an expansion of the Shopping Center, the primary occupant of
the premises equal to or exceeding, in terms of GLA, the GLA of any one (1) of the Majors’ Premises shown on Exhibit
"A" (even though those premises may not be originally shown thereon). References in this Lease to a Major or Majors
shall include any such replacement, substitute or additional Major and its premlses are included within the terms "Majors’

Premises” and."Major’s Premlses"

(e) The term "Common ‘Areas” means all areas, facilities :and improvements operated or provided at or in
connection with the Shopping Center from time to time for the non-exclusive common use of Landlord, the tenants of the
Mall Premises and the Majars, and shall include but not be limited to the "Enclosed Mall* (hereinafter defined), parking
areas, roadways, ramps, traffic controls, truck ways, loading and unloadmg docks, delivery areas, sidewalks, stairways,
escalators and elevators (if any), service corridors, exit corridors, seating areas, buffer areas, screening facilities, .
merchandise pickup stations (excluding those of Majors, if any), public rest rooms and comfort stations, retaining walls,
landscaped. areas, open space areas, utility systems, sanitary and other waste handling systems, holding tanks; force
mains, fire detection ‘and/or suppression systéms, life safety systems, security systems, community .rooms, drainage
systems, and lighting systems. The term "Common Areas" includes the same as reduced, expanded or otherwise altered

from time to time.-

(f) The term. "Enclosed Mail" means the enclosed climate controlled pedestrian mali located in Landlord's
Building, and the term "Enclosed Mall" includes the same as reduced, expanded or otherwise altered from time to time.

(9) The term “Premises” means the space demised by this Lease and situated in Landlord's Building which"
space is in the approximate location marked on Exhibit "A", however, the Premises is limited vertically to the ceiling
height above the structural floor set forth in Landlord’s "Store Design Criteria” (defined in Section 2.03(b) hereof). In the
event the-Premises is a corner location, the Premises shall exclude any nghts with respect to the exterior side wall of the

Premises.

(h) The term "Fast Food Cluster” means the area or areas now or in the future specifically designated by
Landiord for small restaurant or other food service operations situated in Landlord's Building or elsewhere in the Mall
Premises, including the individual premises and any seating areas located therein and the maintenance and housekeeping
areas primarily serving the Fast Food Cluster. The term "Fast Food Cluster” includes the same as reduced expanded or

otherwise altered from time to time. ‘

(i) The term "GLA" means with respect to the Premises and all other leasable areas; Landlord's best
estimate of the number of square feet of area on all floors in Landlord's Building for the exclusive use by the.tenants or
other occupants thereof and their customers, clients or other invitees including without limitation mezzanines and
balconies if used for the sale of goods and/or services (but excluding all other areas and space defined herein as part of
Common Areas). GLA of the Premises shall be measured from the exterior face of exterior walls and the exterior face of
service corridor walls, the line ‘along the front of the Premises where the Premises abuts the Enclosed Mall as shown on
Exhibit A (which line is commonly known as the "Lease Line"), or the Lease Line of any pop-outs referred to in Section
1.04, as the case may be, and the center line of any wall Tenant shares with other tenants or occupants of Landlord's
Bunldmg or a Majors’ Premises. With respect to all leasable areas other than the Premises, GLA shall be determined by -
virtue of the definition contained in the lease in question. No deduction from GLA shall be made for columns, stairs,
“elevators, or any interior construction or equipment. From time to time during the Term, Landlord may give Tenant notice
of the GLA of Landlord's Building, at a given time for a given period of time, as such GLA may be revised because of
reductions, expansions or other alterations of Landlord's Building or as such GLA may be adjusted pursuant to provisions
in the leases of other tenants or occupants similar to those set forth in Section 1.04. The GLA of the Premises and of

. AshleyStewart-PrinceGeorges-C
November 15, 2006 \ DiDio 4



Landlords Building shall be utilized to calculate the GLA Fraction (defined in.Section 1.02(j) and to make any other
calculanons required to determine the charges to-Tenant. .

() . Theterm"GLA Fraction" means a fraction, the numerator of which shall be the GLA of the Premises and
the denomrnator of which shall be the leasable GLA of Landlord s Building, subject, however, to the prowsrons of Section

4.08. _ ,

" (k) The term "Junjor Major(s) Premises" means either of the following,:(not herein identified as or otherwise .
- hereunder constituting a-"Major"): (i) any so called "out parcel’ or ahy premises that does not have direct customer store
frontage and/or customer entry to the Enclosed Mall or (ii) any premises which contains in excess of 15,000 square feet of

GLA in the Shopplng Center.

0] The term "Lease" as used in this document (the "Lease") shall mean the Fundamental Lease Provieions,
the Lease Agreement, the Exhibits attached hereto and Addendum, if any. .
i

Section 1.03: EXHIBITS.

The following plans and specral provisions are attached hereto as Exhibits, are incorporated herein and hereby
made a part of this Lease.

EXHIBIT A Plan of the Shopplng Center as presently constrtuted WhICh plan also shows the approxrmate locatron of
the Premlses .

EXHIBIT A-1 Relocatron Area.
EXHIBIT B Gu_aranfee of Lease (the "Guarantee”).
EXHIBIT C Con1pletion Ce‘rtificate‘
Section 1.04: TENANT’S STOREFRONT.
Tenant may, subject to receipt of all required governmental approvals and Landlord s prior written approval, "pop-

out" all or a portion of the storefront. Should Tenant install a pop-out storefront; the GLA of the Premises shall be
increased to include the square foot area of the pop-out(s). The Minimum Rent andithe Break Point shall be accordingly

. increased, to include the area.of such pop-out(s).
Section 1.05: CHANGES TO SHOPPING CENTER.

As between Landlord and Tenant, Landiord may at any time and from time to time eliminate Jand from, or add toor
‘substitute for tand of, the Shopping Center or any part thereof, or eliminate, add .or substitute any improvements, or

change, enlarge or consent to a change in the shape, size, location, number, height, or extent of the improvements to the - . '

Shopprng Center or any. part thereof including, without limitation adding additional levels to any existing buildings therein.

: Sectlon 1. 06 CROSS EASEMENT AGREEMENT.

‘Tenant understands and agrees with Landlord that, noththstandrng anything to the contrary contained in this

Lease, the Shopplng Center including, without limitation, the Common Areas and the Premises are and shall be subject,

subordinate and otherwise junior to any cross easement agreement (as they may be or. may have been created, amended,

- supplemented or otherwise modified from time to time) between Landiord and each occupant of the Majors or Junior
Majors who are parties thereto (such cross easement agreement being herein collectively calied the "REA"),

ARTICLE 2: PREMISES AND TENANT'S WORK

Section 2.01: LEASE OF PREMISES

Landlord, in consideration of the "Rent" (defined in Section 4.01) to be paid and the covenants to be performed by
Tenant, does hereby demise and lease unto Tenant, and Tenant hereby leases and takes from Landlord, for the Term, at
the rental, and upon the covenants, conditions and other terms herein set forth, the commercral space referred to hereln
as the Premrses situated or to be srtuated in Landlord's Burldmg, as the case may be.

Sectlon 2.02: SECURITY DEPOSIT

Deleted.
Section 2.03: PREPARATION OF PLANS AND TENANT'S WORK.

(a) Tenant acknowledges that Tenant (i) is currently occupying the Premises pursuant to the Prior Lease (as
defined-in Section 23 19 of this Lease), (i) has had the opportunity to examine the Premises, and (iii) has agreed to accept
same in the "as is" condition in which the Premises existed on the:date Landlord or Landlord s predecessor-in-interest
turned over the key-to the Premises to Tenant or Tenant's designee. Tenant further acknowledges that Landlord has not
made any representations as to the present or future condition of the Premises. Landlord shall not be required to send
Tenant any notice tendering possession of the Premises as Tenant aiready occupies the Premises.

(b) Tenant shal! perform all work required to be performed by Tenant to fully and completely remode! the
Premises to Tenant's most recent prototype and to adapt the same for Tenant's use, as such use is specified and limited
by the Fundamental Lease Provisions, all such work being referred to herein as "Tenant's Work". Tenant shall design the
Premises in accordance with Landlord's current store and storefront 'design criteria bookiet and otherwise comply with all
insurance and other requirements therein (herein called "Store Design Criteria”), a copy of which Tenant acknowledges it
AshleyStewart-PrinceGeorges-C .
.November 15, 2006 \ DiDio 5



. has received. Tenant shall instruct its architect or designer to prepare Tenant's plans for the Premises in compliance with
the Americans with Disabilities Act, the Clean Air Act and all other applicable laws, rules, codes, and regulations. In the
event of any inconsistencies between the text of this Lease and the Store Design Criteria, the fatter shall prevail. Tenant
agrees to perform Tenant's Work in accordance with the provisions of this Lease and such manner so as not to cause any
interference with the use, occupancy or.enjoyment of the remainder of the Shopping Center, or any part thereof. Tenant
shall promptly cause to be repaired all items which may have been damaged as a result of the performance of Tenant's
Work promptly upon the occurrence of such damage and shall at all times keep all portions of the Shopping Center (other
than the Premises) free from and unobstructed by debris, equipment or materials related to Tenant's Work.

Tenant's Work shall be commenced on or before the Construction Commencement Date and shall be completed
on or before June 1, 2007 (the "Construction Completion Date"). .

Install new wall treatments and finishes.

Install new floor treatments and finishes.

Install new ceiling treatments and finishes.

Install new lighting systems.

Reuse existing electrical systems. . : . : )
Reuse existing plumbing systems. ’
Reuse existing HVAC system.

Reuse existing sprinkler and fire protection systems.

. Install new storefront construction and finishes with display window(s).

0. Instali new internally illuminated storefront. ' ;

1. Install new store display and interior fixturing and furnishings.

DO hwON =

220w~

‘Further, Tenant shall perform Tenant's Work (i) at Tenant's, sole cost and expense; and (ii) in conformance with
Tenant's "Final Plans” (hereinafter defined) prepared by Tenant at its sole cost and expense and approved in writing by
Landlord prior to the commencement of such Tenant's Work; and (iif) in accordance with ail statutes, codes; ordinances,
rules, regulations and recommendations of any governmental authority having jurisdiction over the Premises. Tenant may
close for business during the performance of Tenant's Work; however, Rent shall not abate during such period.

‘ (c) On or before the Design Drawing Submission Date, Tenant shail submit to Landlord's tenant coordinator
(herein called "Tenant Coordinator") for Landlord's approval design drawings (herein called the "Design Drawings")
specifying each aspect of Tenant's Work and specifically including a colored rendering of the proposed storefront and
signing, sample materials to be used in the Premises and sign, photograph. of fixtures to be used and the interior layout of
the Premises. The Design Drawings shall be prepared in accordance with the Store Design Criteria. After receipt of the
Design Drawings, Landlord shall return to Tenant the Design Drawings, either "approved", "approved as noted” or
"disapproved”; if they are marked "disapproved", Landlord shall also note the reasons of such disapproval. On or before

_thirty (30) days after receipt of the "disapproved” Design Drawings, Tenant shall resubmit to Tenant Coordinator revised
Design Drawings meeting Landlord's objections.” Landlord shall thereafter return the same to Tenant, marked as set forth
above and Tenant shall within an additional thirty (30) day period resubmit revised drawings until the same have been
“approved as noted".or "approved". On or before thirty (30) days after receipt of “approved as noted" or "approved" Design’
Drawings Tenant shall submit to Tenant Coordinator for Landlord's approval, working drawings and specifications (herein -
called "Final Plans") for architectural, electrical, mechanical, sprinkier and plumbing work within the Premises and all other
Tenant Work proposed by Tenant and shown on the Design Drawings and required by the Store Design Criteria. The
Final Plans shall be prepared in accordance with the Design Drawings as marked "approved as noted" or "approved” by

- Landlord. The Final Plans shall incorporate any revisions required by Landlord to the Design Drawings, including those
forming the basis of Landlord's approving the same "as noted". After receipt of the Final Plans, Landlord shall return to
Tenant the Final Plans, marked either "approved”, "approved as noted” or “disapproved”. If they are marked
"disapproved”, Landlord shall state the reasons for such disapproval and Tenant shall, on or before ten (10) days after
receipt of such "disapproved” Final Plans, correct any deficiencies stated by Landlord and resubmit within ten (10) days
corrected Final Plans to Landlord until same are accepted as "approved as noted" or "approved". If Landiord accepts
Tenant's Final Plans "approved as.noted", Tenant need not resubmit the same to Landlord's -Tenant Coordinator, but
Tenant shall revise such Final Plans to incorporate Landlord's required changes and Tenant covenants that Tenant's Work -
in the Premises shall be constructed in such fashion as to comply with the notes disclosed on such "approved as noted"”
Final Plans. If Tenant does not correct such deficiency and resubmit any disapproved Final Plans within the required time
period, such failure shall constitute an Event of Default. Tenant's Work shall be performed only in accordance with the
Final Plans, as marked "approved as noted" or "approved” by Landlord. Tenant's failure to submit its Design Drawings on
or before the Design-Drawings Submission Date or Tenant's failure. to commence Tenant's Work on or before the
Construction Commencement Date shall be an Event of Default pursuant to Section 16.01. .

(d)  Deleted.

(e) On or before the Construction Commencement Date, Tenant shall.deposit with Landlord certificates of
insurance as required in Article 11 and the Store Design Criteria, as well as a true copy of Tenant's building permit and
Tenant shall commence Tenant's Work and prosecute it diligently and continuously té completion including installation of
fixtures and equipment in the Premises. Within thirty (30) days after Tenant's opening the Premises for business, Tenant
shall deliver to Landlord an executed Completion Certificate in the form attached hereto as Exhibit "C",

U] Landlord shall have the right to post and keep posted in the Premises notices' of non-responsibility, or
such other notices as Landlord may deem to be proper for the protection of Landlord or Landlord's estate, right, title and-
interest in the Shopping Center and any part thereof. Tenant shall before the commencement of any work which might
result in any claim, lien or other.charge give to Landlord written notice of its intention. to commence said work in sufficient-
time to enable Landlord to post, file and record such notices. The provisions of this Section 2.03 shall apply with respect to
Tenant's Work or any other work performed in or about the Premises at any time during the Term hereof.

Section 2.04; OPENING OF PREMISES.

(a) Tenant agrees that, if Tenant closes the business during the Construction Period, Tenant will reopen its
business to the public in the Premises no later than the Construction Completion Date. i
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(b) Tenant shall complete, or cause to be completed, Tenant's Work and the installation of fixtures,
equipment and merchandise no later than the Construction Completion Date. If Tenant fails to dpen its business to the
public in the Premises on or before the Construction Completion Date, Tenant shall pay to Landlord, in addition to
Minimum Rent and Additional Rent, an amount equal to one-half of one percent (0.5%) of the annual Mlmmum Rent for
each day Tenant's business remains not open in the Premises from and after the Construction Completion Date (counting
the said Construction Completion Date as the first such day). Any and all sums and other charges payable by Tenant to
Landlord pursuant to the immediately. preceding sentence shall be paid on demand to offset administrative costs and
expenses incurred by Landlord as a result of Tenant's late opening and shall in no way abrogate, or relieve Tenant from
any of Tenant's obligations under this Lease, including without limitation the obligation to open its business in the
Premises, and Landlord shafl have all other rights and remedies under this Lease, at law and in equity, arising from

Tenant's failure to open pursuant to this Section 2.04(b).

Section 2.05: MECHANIC'S LIENS.

(a) Tenant will not permit to be created or to remain undischarged any lien, encumbrance or other charge
arising out of any work done or materials or supplies furnished by any contractor, subcontractor, mechanic, laborer or
materialman or any mortgage, conditional sale, security agreement-or chattel mortgage which might be or become a lien
or encumbrance or other charge (collectively a "Charge") against or upon the Shopping Center or any part thereof,
including without limitation the Mall Premises and Landlord's Building or the income therefrom. Tenant will not suffer any
other matter or thing whereby the estate, right, title and interest of Landlord in the Shopping Center or any part thereof
including without fimitation the Mall Premises and Landlord's Building might be impaired. If any claim or lien or notice of
claim or lien on account of an alleged debt of Tenant or any notice of contract or Charge by a person engaged by Tenant
or Tenant's contractor to work on the Premises shall be filed against or upon the Shopping Center or any part thereof
including without limitation, Landlord's Building or the Mall Premises, Tenant shail within thirty (30) days after demand from
Landlord, cause the same to be discharged of record by payment, deposit, bond, order of a court of competent jurisdiction
or otherwise. If Tenant shalf fail to cause such claim or lien or notice of claim or lien or other Charge'to be discharged
within the period aforesaid, then, in addition to any other right or remedy it may have, Landlord may, but shall not be
obligated to, discharge the same by payment, deposit or by bonding proceedings, and in any such event Landlord shall be -
entitled, if Landlord so elects, to compel the prosecution of an action for the foreclosure of the same by the claimant and to
pay the amount of any judgment in favor of the claimant with interest, costs and allowances. Any amount so paid by
Landlord and all interest, costs and expenses, including attorneys' fees, incurred by Landlord in connection therewith, shall
constitute Additional Rent payable by Tenant under this Lease and shall be paid by Tenant to Landlord on demand.
Nothing herein contained shall obligate Tenant to pay or discharge any Charge created by Landlord. :

(b) Tenant shall pay promptly all persons.furnishing labor or materials with respect to any work by Tenant or
Tenant's contractor in or about the Premises. No work which Landlord permits Tenant to do shall be deemed to be for the .
immediate use and benefit of Landlord so that no mechanics' or other claim, lien or other Charge shall be aliowed against
the estate, right, title or interest of Landlord by reason of any consent given by Landlord to Tenant to do work in or about
the Premises or provide materials therefor. Nothing contained herein shall imply any consent or agreement on the part of
Landlord to subject Landlord's estate to liability under any mechanics’ or other lien law, - .

ARTICLE 3: TERM

Section 3.01: TERM OF THiS LEASE.

The term of this Lease (sometimes herein called the "Term") means the period of the "Rent Term" (hereinafter
defined). The "Rent Term" means the period commencing on the Rent Commencement Date and ending on- the
Expiration Date, as extended pursuant to Section 21.02 hereof or by agreement executed by Landlord ‘and Tenant or
sooner terminated as provided herein, as the case may be. _

Section 3.02: YEARS.
The term "Year" means each successive twelve (12) month period from February 1 through January 31 occurring

during the Term, plus, if applicable any Partial Year. "Partial Year' means the period, if the Term ends on other than a
January 31, begmnmg on the last February 1 of the Term and ending on the last day of the Term.

ARTICLE 4: RENT*

Section 4.0 TENANT'S AGREEMENT TO PAY RENT.

Tenant hereby agrees to pay for the right of use and occupancy of the Premises during the Rent Term, at the
times and in the manner herein provided, the Minimum Rent, Percentage Rent and Additional Rent. As used in this Lease,
the term "Rent" means, collectively, the Minimum Rent, Percentage Rent and Addmonal Rent.

‘Section 4.02:  RENT COMMENCEMENT DATE.

As used in this Lease, the term "Rent Commencement Date" shall mean February 1, 2007.

Section 4.03: MINIMUM RENT.

(a) The base rent Tenant shall pay Landlord for each Year shall be the amount set forth in the Fundamental
Lease Provisions as the Minimum Rent per Year and shall be payable in twelve (12) equal monthly instaliments, in
advance, on the first day of each calendar month.
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- (b) The base rent Tenant shall pay Landlord for any Partial Year shall be that amount set forth in the
Fundamental Lease Provisions as the Minimum Rent per Year times the Partial Year Fraction. As used in this Lease,
"Partial Year Fraction" means a fraction, the numerator of which is the number of days in the applicable Partial Year, and .
the denominator of which is three hundred sixty-five (365). The base rent payable for a Partial Year shall be paid in equal
monthly instaliments, in advance, on the first day of each calendar month, except that if the Rent Commencement Date is
not the first day of a calendar month, then that portion of such base rent which is attributable to the days in that first partial
calendar month shall be paid, in advance, on the Rent Commencement Date. '

(c) The base rent payable by Tenant pursuant to Section 4.03(a) or (b), whichever is applicable, is called the
"Minimum Rent" in this Lease. Minimum Rent shall be prorated for partial months, if any. If the Minimum Rent increases
during the Rent Term, for the purpose of determining the date on ‘which Minimum Rent increase(s) become effective, a

partial month shall be disregarded.
(d} Deleled‘
Section 4.04: PERCENTAGE RENT. , ‘

(a) In addition to Minimum Rent, Tenant shall pay Landlord percentage rent (herein called "Percentage
Rent") as determined by this Article 4. The Percentage Rent for each Year shall be an amount equal to the "Percentage”
(which is set forth in the Fundamental Lease Provisions) multiplied by the amount of Gross Sales made during such Year
in excess of the applicable Break Point set forth in the Fundamental Lease Provisions. The Percentage Rent for each
Partial Year shall be an amount equal to the Percentage multiplied by the amount of Gross Sales made during such Partial
Year in excess of the Partial Year Break Point. The term "Partial Year Break Point" shall mean an amount equal'to the
Break Point multiplied by the Partial Year Fraction and the appllcable Partial Year and the Break Pomt and Partial Year
Break Point are collectively referred to as the "Break Point". l l

(b) Tenant shall pay Percentage Rent to Landlord as determined in this Article 4 annually, if required to be
paid, without notice, demand, set-off or deduction. Each payment of Percentage Rent shall be paid by Tenant to Landlord
without demand and otherwise as set forth in this Article 4 together W|th Tenant's Yearly Report (hereinafter defined).

(c) in the event any Break Point is subject to adjustment durlng the term.of this Lease, and the date on which
any such adjustment is to occur (hereafter referred to as the "Rental Adjustment Date") is other than the first day of'a
Year, the Break Point for the Year in which the Rental Adjustment Date shall fall shall be the sum of: (1) the initial Break

. Point multiplied by a fraction the numerator of which shall be the number of days in the period commencing on the first day
of the Year in which the Rental Adjustment Date shall fall and ending on the day immediately prior to the Rental .
Adjustment Date and the denominator of which shall be three hundred sixty-five (365), plus (2) the latter Break Point
multiplied by a fraction, the numerator of which shall be the number of days in the period commencing on the, Rental
Adjustment Date and ending on the last day of the Year in which the Rental Adjustment Date shall falf and the denommalor .

of which shall be three hundred slxty -five (365).

Sectlon 4.05: GROSS SALES.

(a) The term "Gross Sales" means the total gross receipts and receivables of all merchandise, wares and
other goods sold or leased and the-actual charges for all services performed, business conducted and accommodations
rendered by Tenant and by any subtenant, licensee, concessionaire and other occupant in, at, from, or arising out of the
use of the Premises, whether wholesale or retail, whether for cash or credit, or otherwise, and including the value of all
consideration other than money received for any of the foregomg, without reserve or deduction for inability or failure to
collect, including but not limited to sales, leases and services:

(i) - where the orders therefor originate in, at, from or arising outiof the use of the Premlses whether
dellvery or performance is made from the Premises or from some other place and regardless of the place of bookkeeping
for, payment of, or collection of any account; or

(||) made or performed by mail, telephone, lntemet website or simifar means and orders recelved or
f lled or delivered in, at or from the Premises; or
(i) - made or performed by means of telephomc mechanical or other vendlng means or devices in or

for the Premises; or
(iv) which Tenant, and any subtenant, Ilcensee concessionaire and other occupant, in the normal and

customary course of its business, would or does credit or attribute to its operations at the Premises or any part thereof

Any deposit accepted and retained by Tenant shall be included in Gross Sales. Each instaliment or credit sale
shall be treated as a sale for the full price in the month during which such sale is made, irrespective of whether or when
Tenant receives payment therefor. No value added tax, and no franchise tax, capital stock tax, tax based upon assets or
net worth or gross receipts tax, and no income or similar tax based on income or profits shall be deducted from Gross

Sales.
(b) Only the following shall be excluded from Gross SaleS'

; (i) any exchange of merchandlse between stores of Tenant when such exchange is made solely for
the convenient operation of Tenant's business and is not for the purpose of consummatmg a sale made in, at or from the’
Premises;

(i) returns to suppliers, shippers or manufacturers;

(iii) cash or credit refunds to customers on transaction otherwise included in Gross Sales;

(iv) sales of fixtures, machinery and equipment, Wthh are not stock for sale or trade, after use thereof
in the conduct of Tenant's business;

(v) amounts separately stated in the sales receipt and collected from customers which are paid by
Tenant to any government for any sales or excise tax imposed by faw at the point of sale;

(vi) bona fide, close-out or bulk sales of inventory to jobbers or wholesalers

(vii) sales to employees of Tenant or its parent company or affiliates al a dlscount not to exceed two

percent (2%) of Gross Sales per Year,

v
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(viii)  shipping charges separately stated;

(ix) proceeds of the sale of substantlally all of the assets of Tenant at the Premvses

(x) proceeds of insurance or condemnation;

: (xi) the unpaid balance of any credit or check sale which is written off as unc0|lecnb|e in accordance

with generally accepted accounting principles not to exceed two percent (2%) of Gross Sales per Year; '

(xii) proceeds of sale of trade equipment or fixtures, including track lighting;

(xiii) - proceeds of sales from vending machines installed for the convenience of employees of Tenant;

(xiv)  lay-away sales, except to the extent of amounts actually received by Tenant

(xv) charges for alterations to apparel sold at the Premises; :
. (xvi)  the amount of all discounts, returns, refunds, credits, allowances and adjustments, made to

Tenant‘s customers,

(xvii)  financing and credit card charges payable by Tenant to credit card companies;

(xviii) finance charges on credit card sales payable to Tenant by Tenants customers;

(xix)  the amounts of all retail sales taxes, including federal, city, county or state sales tax, luxury or
excise tax;

. (xx) the amount of returns to shlppers or manufacturers for credit;

(xxi) sums and credit received from shlppers or manufacturers in semement of claims for loss or
damage merchandise; and

(xxii)  the exchange or transfer of inventory between the Premises and any store owned by Tenant or
any parent, affiliate or subsidiary of Tenant, where such exchange or transfer is made for the convenient operation of
Tenant's business and not for the purpose of avoiding a sale which would otherwise be included in Gross Sales.

Section 4.06: REPORTING OF GROSS SALES; YEAREND ADJUSTMENT

(a) Tenant shall furnish to Landlord within twenty (20) days after the end of each calendar month during the
Term a complete statement (the "Monthly Report"), prepared by Tenant setting forth (i) the amount of Gross Sales during -
such month, (i) the aggregate amount of Gross Sales during. such Year (or Partial Year, as the case may be), inciuding:
such month, and (iii) the amount, if any, by which such aggregate amount of Gross Sales exceeds the Break Point. The -
Monthly Report shail be in such form and style and contain such details and breakdown as Landlord may reasonably

require.

(b) Tenant will also furnlsh to Landlord within sixty (60) days after the end of each Year a complete statement
(the "Yearly Report") certified’ by the chief financial officer of Tenant, showing in reasonable detail the amount of Gross
Sales during such Year and shall include the amount to be paid to Landlord pursuant to this Articie 4 for such Year. The:
Yearly Report shall be accompanied by the signed opinion of the person certifying the Yearly Report specifically stating
that such person has read the definition of "Gross Sales" contained in this Lease, that such person has examined the
Yearly Report of Gross Sales of such Year, that such person's examination included such tests of Tenant's books and
records as such person considered necessary under the circumstances, and that the Yearly Report accurately represents

the Gross Sales of such Year. -
(©) Deleted.

(d) The reports required by this Section 4.06 shall be delivered to Landlord at the notices address of Landiord
or to such other person and/or to such other place as may be designated from time to time by notice from Landlord to -
Tenant. If Tenant shall fail to deliver any Monthly Report and/or Yearly Report when due, in addition to all of Landlord’s
other rights and remedies hereunder, Tenant shail pay to Landlord, as Additional Rent, an amount equal to Twenty Five
 Dollars ($25.00) per day for each-day such statement is overdue. .

Section 4.07: TENANT’'S RECORDS & AUDITS.

(a) Tenant covenants and agrees that the business records of Tenant and of any subtenant, licensee or
concessionaire shall be maintained in accordance with generally accepted accounting principtes. Furthermore, Tenant
shall keep-at-all- times-during the Term, at the Premises or at the home or regional office of Tenant, full complete and
accurate books of account and records in accordance with generally accepted accounting practice with respect to all
operations of the business conducted in or from the Premises, including the recording of Gross Sales and the receipt of all

“merchandise and other goods into and the delivery of all merchandise and other goods from the Premises during the
Term, and shall retain such books and records, copies of all tax reports and tax returns submitted to taxing authorities, as -
well as copies of contracts, vouchers, checks, inventory records and other documents and papers in any way relating to
the operation of such busmess for at least three (3) years from the end of the period to which they are applicable, or if any
audit is required or a controversy should arise between the parties hereto regarding the Rent payable hereunder, until such
audit or controversy is terminated even though such retention period may be after the expiration of the Term or earlier
termination of this Lease. Further, if Tenant excludes from Gross Sales any cash or credit refunds relating to internet
sales, Tenant shall have the burden of conclusively proving that the amount of such sale has been previously included in
Gross Sales. Such books and records shall be open at ail reasonable times during the aforesaid retention period to the'A
inspection of Landlord or its duly authorized representatives, who shall -have full and free access to such books and
records and the right to require of Tenant, its agents and employees, such information: or explanation and audit therecf and
the right to require Tenant to make such books, records and other materlals which Tenant is required to retain available at

_ the Premises for such examination and audit.

(b) The acceptance by Landlord of payments of Percentage Rent shall be without prejudice to Landlord's
examination and audit rights hereunder. Landlord may at any reasonable-time, upon twenty (20) days’ prior written notice
to Tenant, cause a complete audit to be made of Tenant's entire books, records and other materials which Tenant is
required to retain (including the books and records of any subtenant, licensee, concessionaire and other occupant) for all
or any part of the three (3) year period immediately preceding the day of the giving of:such notice by Landiord to Tenant. If,
such audit shall reveal a deficiency m any payment of Percentage Rent, Tenant shall forthwith pay to Landlord the amount

of the deficiency.

'

(c) If such audit shall disclose that (i) any of the Yearly Reports understate Gross Sales during the reporting
period of the report to the extent of three percent (3%) or more; or (i) Tenant has not recorded Gross Sales, or kept books
of account and records, as and for the period reqmred by this Sectlon 4.07; or (iii) if Tenant shali be delinquent in delivering.
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» t0 Landiord the Yearly Report or Monthly Reports for three(3) consecutive months, or more than twice in any Year or
Partial Year, then such understatement, failure or delinquency shall be an Event of Default. In addition, in the event of
such understatement or failure, Landlord shall have the right to bill to Tenant the amount of any deficiency in Percentage
Rent and- the reasonable cost of said audit which shall be paid by Tenant within thirty (30) days after demand which
deficiency will bear interest at the "Default Rate” (defined in Section 16.03 hereof) from and after the date it should have -

_ been paid until paid.
(d) - Deleted.

Section 4.08: - ADDITIONAL RENT.

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

Section 4.09: - WHERE RENT PAYABLE AND TO WHOM; NO DEDUCTIONS.

Rent payable by Tenant under this Lease (whether Minimum Rent, Percentage Rent, or Additional Rent) shall be
paid when due without prior demand therefor (unless such prior demand is expressly provided for in'this Lease), shall be
payable without any deductions or setoffs or counterclaims whatsoever (except for. credits expressly permitted by this
Lease) and shall be paid by Tenant to Landlord at the payment address of Landlord set forth in the Fundamental Lease
Provisions or to such payee and/or at such other place as may be designated from time to time by notice from Landlord to
Tenant. At the end of the Term, provided Tenant is not in default, Landlord shall refund to Tenant any amount of excess
Rent paid to Landlord and any other amounts due from Landlord to Tenant. Any Rent, or instaliment thereof; which is not
paid by Tenant to Landlord within seven (7) calendar days after it is due shall bear interest at the Default Rate. “ In the
event any installment of Minimum Rent or other sum under this Lease shall-not be paid when due, a "Late Charge" of five
cents ($.05) per each dollar so overdue may be charged by Landlord, as Additional Rent, for the purpose of defraying
Landlord’s administrative expenses incident to the handling of such overdue payments. If Tenant pays any instaliment of
Rent by check and such check is returned for insufficient funds or other reasons not the fault of Landlord, then Tenant
shall pay Landlord, on demand, a processing fee of One Hundred Dollars ($100.00) per returned check plus all applicable
Late Charges and if three (3) checks are returned for insufficient funds or other reasons not the fault of Landlord, all
subsequent payments to Landlord by Tenant shall be in the form of either a certified or cashier's check.’

ARTICLE 5: TAXES AND ASSESSMENTS

Section 5.01: TENANT'S TAX CHARGE.

" Tenant shall pay to Landlord in each calendar year, as Additional Rent, Tenant's sharé of all real estate and other
ad valorem taxes and other assessments, impositions, excises and other governmental or quasi-governmental charges of
every kind and nature (including, but not limited to, general and special assessments, sewer and fire district assessments,
foreseen as well as unforeseen and ordinary as well as extraordinary). with respect to the Shopping Center and ali
improvements thereon or any part thereof. Such taxes and assessments are collectively called the "Taxes" in this Lease.
Tenant's share of the Taxes in each calendar year (the "Tax Charge") shall be an amount equal to the product obtained by
multiplying the Taxes applicable to such calendar year by the GLA Fraction (with daily proration for any Partial Year).
"Taxes" shall also include Landlord’s reasonable costs and expenses (including statutory interest, if any) in obtaining or
attempting to obtain any refund, reduction or deferrat of Taxes. Notwithstanding the foregoing Tenant's Tax Charge for the
first twelve (12) months of this Lease shall be equal to Four and 39/100 Dollars ($4.39) per square foot of GLA of the

Premises.
Section 5.02: PAYMENT BY TENANT.

(a) Payment of the Tax Charge required under this Article 5 shall be paid by Tenant in equal ‘monthly :
installments in advance in such amounts as are estimated and billed by Landlord based upon the total Taxes payable in
each calendar year. Landlord may revise its estimate and may adjust such monthty payment at the end of any calendar
month. The first such installment shall be due and payable by Tenant on the Rent Commencement Date (prorated for the
remaining number of days in the calendar year) and subsequent installments shall thereafter be due and payable at the
beginning of each ensuing calendar month during the Term. In addition to the payments provided for in the immediately
preceding sentence, if, prior to the Rent Commencement Date, Landlord shall have prepaid all or a portion of the Taxes
applicable to the Term, the Tax Charge shall include and Tenant shall reimburse to Landlord Tenant's share of such Taxes
(calculated in accordance with the provisions of Section-5.01), on or before the Rent Commencement Date. Landlord shall -
send to Tenant an invoice setting forth Tenant's share of such Taxes, together with copies of receipted bills evidencing

Landlord's payment of such Taxes. .

(b)- After Landlord has received the Tax bills for each calendar year, Landlord will notify- Tenant of (i) the
amount of Taxes on-which the Tax Charge is based, (i) the amount of any refund, reduction or deferral expenses, (iii) the
total GLA of the Premises and Landlord's Building on which the Tax Charge is based and (iv) ‘the amount of the Tax
Charge. If the aforesaid monthly payments on account of the Tax Charge for a given calendar year are greater than -
Tenant's share of the Taxes payable for a given calendar year, Tenant shall receive a credit from Landlord for the excess
against installments of the Tax Charge next becoming due to Landlord, and if said payments are less than Tenant's share,
Tenant shall forthwith pay Landlord the difference. .
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. Section 5.03: TENANT'S ADDITIONAL TAX OBLIGATIONS.

: (a) Tenant shall pay before delinquency any and all taxes, assessments, impositions, excises, fees and other
charges levied, assessed. or imposed by governmental or quasi-governmental authority upon Tenant or its business
operation, or based upon the use or occupancy of the Premises, or upon Tenant's leasehold interest, trade fixtures,
furnishings, equipment, leasehold improvements (including, but not limited to, those required to be made pursuant to
Tenant's Work) alterations, changes and additions made by Tenant, merchandise and personal property of any.kind

. owned, installed or used by Tenant in, from or upon the Premises. If the property of Landlord is included in any of the
foregoing items, the aforesaid taxes, assessments, impositions, excises, fees and other charges shall nonetheless be paid
by Tenant as herein provided. Tenant shall pay, when due and payable, any sales tax, or other tax, assessment,
imposition, excise or other charge now or hereafter levied, assessed ‘or imposed upon or against this Lease or any Rent or
other sums paid or to be paid hereunder, or Tenant's, Landlord's or Agent's interest in this Lease or any Rent or other
sums paid or to be paid hereunder. Should the appropriate taxing authority require that any tax, assessment, imposition,
excise or other charge referred to in this Section 5. 03( ) be collected by Landlord or Agent for or on behalf of such taxing
authority, then such tax, assessment, imposition, excise or other charge shall be paid by Tenant to Landlord or to Agent
monthly as' Additional Rent in accordance with the terms of any notice from Landlord or Agent to Tenant to such effect.
The taxes, assessments, impositions, ‘excises, fees and other charges described in this Section 5.03(a) shall be the
obligation of Tenant and not Landlord or Agent. if any tax, assessment, imposition, excise, fee or other charge covered by
this Section 5.03(a) is imposed on Landlord or Agent Tenant shall pay the same to Land!ord within thlrty (30) days after

receipt of each bill therefor.

{b) Nothing herein contained shall be construed to include in Taxes any |nherltance estate, successu)n
“transfer, gift, franchise, corporation, net income or profit tax or capital levy that is or ‘may be imposed upon Landlord;
. provided, however, that, if at any time during the Term the methods of taxation prevaxlmg at the commencement of the

Term shall be altered so that in lieu of or as a supplement to the whole or any part of the taxes now levied, assessed or
imposed on real estate as such there shall be levied, assessed or imposed (i) a tax on the rents received from such real
estate, or (i) a license fee measured by the rents receivable by Landlord from the Shopping Center or any portion thereof,
-or(iii) a tax or license fee imposed upon Landlord which is otherwise measured by or based in whole or in part upon the
Shopping Center or any portion thereof, then the same shall be included in the computation of Taxes hereunder, computed
as if the amount of such tax or fee so payable were that due if the’ Shopping Center were the only property of Landiord
subject thereto. If any gross receipts tax shall be payable by Landlord, Tenant shall pay the portion thereof attrlbutable to

Landlord's recelpts from this Lease.

ARTICLE 6: SERVICES

‘Section 6.01: SERVICES.

(a) = Tenant agrees to connect to and use the utslmes facnlmes and/or services (|ncludmg electricity, samtary
sewer, water, chilled water, gas, telephone and any other utility facility and/or service) supplied to or for the Premises by
Landiord or the applicable utility company, municipality and/or other governmental body or authority supplying the utility
service and to pay Landlord or the applicable utility company or other supplier thereof for such utilities. = Notwithstanding
the foregoing, if permitted by .law, Landlord shall have the -right at any time and from time to time during the Term to
change the identity of the utility company supplying one or more services to the Shopping Center and upon Tenant
receiving notice of each change, Tenant shall pay the new service provider in lieu of the old provider. Landlord shall incur

"no liability to.Tenant, -nor shall this Lease be affected, in the event that any- utility, facility and/or service becomes
. unavailable from any source of supply or for any reason not within Landlord’s control. .

(b) In the event the Premises do not presently contain an electric or other utility meter, at Landlord's request

Tenant shall, within forty-five (45) days after receipt of such request, at its sole cost and expense |nstall a meter of a type

approved in advance by Landlord.
(c) Deleted.

Section 6.02: SERVICE CHARGES.

) (a Tenant agrees to accept and use such water, chilled water, energy and sanltary services and to pay for
-such use, as Additional Rent, in advance, on the first day of each month during the Term (prorated for any fractional
month), the charges therefor (herein collectively called the "Service Charges"). Landlord shall invoice Tenant for the
amount of the monthly Services Charges for the Premises. If Tenant fails to make any such payment to Landlord within -
ten (10) days from the date such payment is due, or upon failure of Tenant to pay any other sums of Minimum Rent,

" Percentage Rent, Additional Rent, or other Rent or charges due under the provisions of this Lease in full, Landlord may,

- without limitation, cut off and discontinue any such water, energy and sanitary services furnished to or for the Premises, .
. without any liability to Landlord. Any action by Landlord pursuant to the provisions: of this Section 6.02 shall not be

construed\as an eviction or dusturbance of possession or an election by Landlord to terminate this Lease.

(b) Landlord shall not be liable to Tenant in damages or otherwise lf the sald water, energy or sanitary
services are interrupted or terminated because of nécessary repairs, installations or improvements, charge, or any cause
beyond Landlord's control, nor shall any such interruption or termination relieve Tenant of the performance of any of its’
obligations hereunder. Tenant shall operate the Premises in such a manner as shall not waste energy or water or burden
or harm sanitary service. Landlord may cease to furnish any ane or more of said services without responsibility to Tenant
except to connect the service facilities with such other nearby source as may be available for the services so dxscontmued

Séction 6.03: TELEPHONE. _ o ‘ : )

Al telephone service required by Tenant for its Premises shall be obtained by, Tenant and shall be installed by the
appropriate utility company. All charges for telephone sefvice (including the installation thereof) shall be billed directly to
Tenant by the utility company providing the service. Tenant shall pay to the appropnate utility company all charges as and

when.they become due and payable
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Section 6.04: TRASH AND GARBAGE REMOVAL.

(a) Tenant shall be solely responsible for trash and garbage removal from the Premlses |nclud1ng the placmg
of all trash and garbage in containers provided by Landlord for such purpose. In the event Landlord elects to furnish such
service to the tenants in Landlord's Building, Tenant agrees to use only the service provided by Landlord and to pay for
such service (including, without limitation, both the cost of leasing containers and the cost of .removal) monthly, as
Additional Rent, in accordance with a schedule of charges to be established by Landlord (the "Refuse Handling Charge")
which Landlord may include among the Service Charges set forth in Section 6.02 .hereof. In no event shall Tenant be
obligated to pay Landlord more for such trash and garbage removal service than the prevailing competitive rates of
reputable independent trash removal contractors for service similar to that provided by Landlord. Notwithstanding the
foregoing Tenant's Refuse Handling Charge for the fxrst twelve (12) months of this Lease shall be equal to Thirty Cents
($0 30) per square foot of GLA of the Premises.

(b) Landlord agrees that Tenant's maximum payment of its Refuse Handllng Charge for the second twelve
12) month Year shall not exceed the first such Year's payment plus five percent (5%) of such payment; and further, that
any'subsequent Year's payment shall not exceed the immediately precedmg Year's payment plus five percent (5%) of

such payment.

(c) Tenant shali, at its expense, comply with all trash recycling procedures in effect from time to time. Tenant
shall not dispose of any hazardous materials or environmentally sensitive or restricted item of waste in any trash facilities,
provided by Landlord, and in lieu thereof, Tenant shall arrange, at its sole cost and expense, to have, all such items
removed from the Premlses and Shopping Center in accordance with all Governmental Requirements (heremafter

defined).

ARTICLE 7: USE OF PREMISES

Section 7.01: SOLE USE AND TRADE NAME

Tenant covenants and agrees that throughout the Rent Term Tenant shall continuously use and operate all of the
Premises for the use set forth in the Fundamental Lease Provisions and under Tenant's Trade Name set forth therein.
Tenant shall not use or permit the Premises to be used for any other purpose.or under any other trade name without the
prior written consent of Landlord. Tenant agrees that if Tenant or anyone-else claiming through or under Tenant uses the
Premises for a use or trade name not set forth in the Fundamental Lease Provisions without Landlord's prior written
consent, such.conduct shall constitute an Event of Default. Tenant shall, at its expense, procure any and all governmental
licenses ‘and permits, including, without limitation, sign permits, required for the conduct of business in or from the
Premises and shall, at all times, comply with the requirements of each such ficense and permit. Landlord does not
represent or warrant that it will obtain for Tenant (or that Tenant will be able to obtain) any license or permlt

Section 7.02: HOURS. °

Tenant covenants and agrees that throughout the Rent Term, Tenant shall continuously operate, conduct its
business within and otherwise use the Premises in accordance with the terms and conditions of this Lease, including,
without limitation, the provisions of Section 7.01 hereof and all of the other provisions of this Article 7 (uniess the Premises
are rendered unfit for occupancy by reason of fire or other casualty, in which event Article 12 shall control). Tenant will
keep the Premises open for business to the public at least. (a) every Monday through Saturday from 10:00 'a.m. until 9:30
p.m.; and (b} also on Sunday from 12:00 p.m. until 6:00 p.m. (unless$ prohibited by jurisdictional authorities) as required by
Landlord. In addition to any other right or remedy, the Break Point shall be reduced, at Landlord's option, on a per diem
basis for each violation of the foregoing and Tenant shall pay to Landlord the Percentage Rent so computed by Landlord.
The per diem reduction shall be the amount of the applicable Break Point divided by 365 for each violation. Tenant agrees
that Landlord may change the foregoing business hours from time to time to reflect local custom or seasonal shopping

. patterns provided that such changes are uniformly applied to the majority of retail tenants in Landlord's Building. Tenant
shall not be required to keep the Premises open during hours when the Enclosed Mall is closed to the public. The
requirements of this Section 7.02 are subject, with respect to any business controlled by governmental regulations in its
hours of operation, to the hours or operation so prescribed by such governmental regulations and are further subject to

. applicable federal, state, and local environmental and other laws, rules, or regulations, guidelines, judgments or orders.
Notwithstanding the provisions of this Section 7.02, Tenant shall have the right not-to open the Premises for business

- without penalty ,for not more than two (2) days in any calendar year for inventory provided that Tenant sends to Landlord's
Mall Manager not less than ten (10) days prior written notice of such proposed closing.

Landliord represents to Tenant that at least eighfy percent (80%) of the non-Majors in the Shopping Center are
required by their leases to be open the same hours as Tenant. Landlord further warrants that it will enforce such hours of

operation in @ uniform and dtlngent manner. ) !

Section 7.03: OPERATIONAL REQUIREMENTS.

Tenant agrees that it:

. (a) will not in connection with the Premises conduct or permit to be conducted any auction, fire, bankruptcy or

going out of business sales, or similar type sale, or utilize any unethical method of business; provided, however, that this
provision shall not restrict the absolute freedom (as between Landlord and Tenant) of Tenant to determine its own seliing
prices nor shall it preclude the conduct of periodic, seasonal, promotional or clearance sales;

. f

N (b) ~ will not use or permit the use of any apparatus for sound and/or light reproduction or transmission
including loudspeakers, phonographs, radios or televisions, or of any musical instrument in such manner that the sounds
so reproduced, transmitted or produced shall be audible beyond the interior of the Premises; will not distribute, or cause to
be distributed, at the Shopping ‘Center or in any part thereof any handbills or other advertising or notices; and will not '
conduct or permit any activities that might constitute a nuisance, or which are prunent or otherwise not general)y
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. considered appropnate in accordance with standards of operatlon for the Shopping Center established by Landlord; will
not install any antennae or other communication equxpment on the roof of Landlord s Building or. anywhere on the exterlor

of the Premises;

(c) will keep' all mechanical apparatus free of vibration and noise which may be transmitted beyond the
confines of the Premises; will not cause or permit strong, unusual, offensive or objectionable sound, sights, odors, fumes,
dust or vapors to emanate or be dispelled from the Premises; .

(d) will not load or permit the loading or untoading of merchandise, supplies or other property, nor ship, nor

" receive, outside the area and entrance designated therefor by Landiord from time to time; will not permit the parklng or

standing outside of said area of trucks, trailers, or other vehicles or equipment engaged in such loading or unloading in a

‘manner which may interfere with the use of any Common Areas or any pedestrian or vehicular use and good regional

‘shoppxng center practice; will use its best efforts to complete or cause to be completed all deliveries, Ioadmg, unloading
and services to the Premises prior to 9:30 a.m. each day;

(e) WI|| not paint or decorate any par’t of the exterior or interior of the Premlses or change the architectural
treatment, fixturing, decor or other appearance of the interior or exterior of the Premises, without first obtaining Landlord's
written approval of such painting, decoration or change; and will remove promptly upon order of Landlord any paint,
decoration or change which has been applied to or instalied upon the exterior or interior of the Premises without Landlord's

written approval;

) will keep the inside and outside of all glass in the doors and windows of the Premises clean and will
replace any cracked or broken glass with glass of the same kind, size and quality; will maintain the Premises at its own
expense in a clean, orderly and sanitary condition and free of insects, rodents, vermin, and other pests and will use an
exterminator designated by Landlord and at times designated by Landlord; will not burn or permit undue accumulation of
garbage, trash, rubbish and other refuse; will (subject to Section 6.04) remove the same from the Premises to compactors
or other receptacles designated by Landiord, and will keep such refuse in proper containers in the interior of the Premises
untit so removed from the Premises;

(9) will comply with all applicable federal, state and local environmental and other laws, rules, regulatlons :
guidelines, Judgments and orders and all recommendations of any publlc or private agency having authority over insurance
rates which ‘now or in the future enact requirements with respect to the use or occupancy of the Premises by Tenant,
including, without limitations the requirements imposed by the Americans with Disabilities Act which imposes requirements
relating to the design and use of the Premises and the requirements' imposed by the Clean Air Act which imposes, among
others, requirements relating to the venting, use of, and disposal of chlorofluorocarbons and: other refrigerants (collectively
the "Governmental Requirements"); will not use or permit the use of any portion of the Premises for any unlawful

. purpose; and will conduct its business in the Premises in all respects in a dignified manner and in accordance with high

standards of store operation;

(h) will provide, or cause to be provided all ser;urity within its Premises as it deems appropriate;

(i) will also eomp}y with and observe all rules and regulations established by Landlord from time to time'in -
accordance with Section 8.05; - ] .
)] will not permit the use of any pomon of the Premises for solicitations, demonstratlons or any activities

inconsistent with reasonable standards of a first class shopping mall;

(k) will.not use, or permit to be used, the malls or S|dewalks adjacent to the Premises, or any other space
outside of the Premises for the display or sale or offerlng for sale of any merchandlse or for any other business,

occupation or undertaking;

0} will provide or cause to be provided within the Premises, without cost or expense to Landlord, adequate
lighting and security for its licensees invitees and employees during such periods as the Premises are open for business;

(m) will maintain at all times a full staff of employees and a complete stock of merchandise and other goods
consistent with the use of the Premises;

\
(n) ° will conduct its business to maximize Gross Sales;

- (o) will between the end of the forty-eighth month and the beginning of the seventy-third month in the Term, at
Tenant's sole cost and expense and in accordance with plans or sample materials theretofore submitted to and approved
by Landlord, perform a cosmetic refurbishment of all surfaces in .the interior of the Premises, which refurbishment shall
include, as a minimum, the replacement of all worn carpeting, repainting or rewallpapering, as the case may be, all walls
which were originally painted or papered; and the replacement of discolored ceiling tiles;

{p) will conduct its labor relations and its relations with employees in such a manner as to avoid all strikes,
picketing, boycotts or hand billing at or about the Premises and the Mall Premises. Tenant further agrees that if, during the
period of any work by or for Tenant in or about the Premises in connection with such work there is a strike, picketing,
boycotting, hand billing or other activity objectionable to Landiord, Tenant shall remove or cause to be removed from the
Premises and the Mall Premises all persons, to the extent not prohibited by law, until such strike, picketing, boycottmg,
hand billing or other activity ceases and the cause thereof is settled to Landlord's satisfaction;

Q) wiII not, without obtaining Landlord's prior written approval, which approval may be witbheld in Landiord's
discretion, install any storage or propane tank, whether above or underground, at the Premises or in the Shopping Center
and if Landlord shall consent to such installation, Tenant will comply with all applicable laws, regulations and underwriter
requirements concerning the installation, operation, and closure of such tank. Upon termination of this Lease, Landlord
shall have the option of requiring that Tenant, at Tenant's sole cost and expense, perform tests relating to the condition of
such tank and/or remove any tank installed by Tenant and associated contaminated material. Tenant shall be deemed the
owner and operator of any tank installed by Tenant. Tenant shall relocate such tank at Landlord's request and at Tenant s
expense, to another location acceptable to Landlord; :
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r will, if applicable, install and properly maintain a grease trap and either a "black iron duct" or other self-
contained venting and exhaust system acceptable to Landlord. Such items shall be installed in a manner, of materials and
at a location approved in advance by Landlord and shall, at Landlord's option, connect to trunk facilities, if any, supplied by

Landlord for same;

(s) will not use the plumbing facilities for any purpose other than that for which they were constructed and will
not dispose of any damaging or injurious substance therein; . .

(t) will not install, -or permit to be installed or operate any coin or token operated vending machine, game
machine, pinball machine, pay telephones, pay lockers, pay toilets, scales, amusement devices and machines for the sale
of beverages, foods, candy, cigarettes or other commodmes except solely for use by Tenant's employees in non sales'.
area and not to exceed collectlvely two (2) machines or other dewces and . .

(u) will not store, dlsplay, rent or sell any audio or video cassettes.

Section 7 04: TENANT'S USE OF ROOF, EXTERIOR WALLS ETC.

. Tenant shall not, w;thout having obtained the priof written consent of Landlord perform any work of any nature
whatsoever to the roof, exterior walls or to any of the structural portions of Landlord's Building or the Premises or in areas
reserved to Landlord or excluded from Tenant in the Store Design Criteria. Any damage to the Premises or any person or

- property occurring as a result of a breach of this provision shall be the sole responsibility, cost and. expense of Tenant.
Notwithstanding Tenant's rights set forth elsewhere in this Lease, Landlord may erect additional stories or other structures
over all or any part of the Premises; Landlord's Building and any other part of the Mall Premises. In connection with such
erection, or otherwise, Landlord may relocate Tenant's equipment and may erect temporary scaffolds and other aids to
such construcﬂon at Landlord‘s sole cost and expense.

in the event Landlord elects to erect additional stores or other structures over all or any part of the Premises,
Landlord shall make a good faith effort not to obstruct or to interfere with the conduct of Tenant's business; ‘provided,
however, if Landlord's construction renders the Premises unfit for the carrying on of Tenant's business, then and from and
after the third (3rd) day of such interference, Tenant's Minimum Rent shall abate until such time as the Premises are agam .

fit for the carrying on of Tenant’s busmess
Section 7. 05 OPERATION OF HVAC SYSTEM

: Tenant agrees, during the hours the Premises is open for business,.to control and/or operate as appllcable the
HVAC. system serving the Premises regardless of whether such equipment was instailed by Landlord or Tenant so that
conditions inside the. Premises are maintained within a range of 72 to 75 degrees Fahrenheit or within such range as may
be prescribed by applicable governmental authorities so that heat ventilation and cooled air are not drained from the

Premises or the Enclosed Mall
Section 7.06: EMPLQYEE PARKING AREAS.

. “ Landlord may, from time to time, designate that particular portions of the' Shopping Center parking. areas. {the =
"Employee Parking Areas") are to be used by Tenant and its employees, or.other individuais working at or from the
Premises. If Landlord does so, Tenant and its employees ‘shall park their vehicles only in the Employee Parking Areas. -
‘Tenant shall furnish Landlord with a'list of Tenant's and employees! vehicle license numbers within fifteen (15) days after
Landlord's request and at Landlord's request, Tenant shall thereafter notify Landlord in writing of any addition, deletion or
other change to or from such list within fifteen (15) days after Landlord makes such request. Tenant shall notify each
employee in writing of the provisions of this Section 7.06 prior to each employee commencing employment or work at or
from the Premises. if Tenant or any of its employees do not park their vehicleés in the Employee Parking Areas, Landlord
may give Tenant notice of such violation. If Tenant does not cease such violation, or cause 'such violation by the employee
to cease, as the case may be, within two (2) days after Landlord's notice of violation is given, Tenant shall pay to Landlord,
as Additional Rent, an amount equal to Twenty Five Dollars ($25.00) per day per violating vehicle after two (2) notices in
each calendar year. For any subsequent violations, said Twenty Five Dollars ($25.00) per day per violating vehicle charge
.shall commence without the necessity of further notice, and Landlord shall, in addition, have the r|ght to have, the violating

vehicles towed at Tenant's expense.
Section 7.07: NON-COMPETITION COVENANT.

. Tenant covenants and agrees with Landlord that through the Term, neither Tenant or any “Affiliate of Tenant”
(hereinafter defined) shall directly or indirectly own, operate or manage or have a financial interest in any business
operating under the same Trade Name as the Premises (the "Competing Store") within two (2) miles from the property
line of the Shopping Center nearest to.the Competing Store (the foregoing’ covenant being hereinafter ‘called "Tenant's’
Non-Competition Covenant"); -provided, however, that Tenant's Non-Competition Covenant shall not apply to any
business owned, operated or managed by Tenant or any Affiliate of Tenant operating under the same Trade Name as
Tenant and” currently existing in the area described above. - "Affiliate of Tenant" means a proprietorship, corporation,
partnership, unincorporated association or other person or entlty controllmg", "controlled" by or under common "control”
with Tenant. The words “controlling”, "controlled” and "control" shall have the meanmgs given' them under the

. Securities Exchange Act of 1934, as amended. If Tenant's Non-Competition Covenant is violated, then, in addition to all
other rights and remedies, Landlord shall have the right to add the "gross.receipts of the Competing Store” (hereinafter
defined) to the Gross Sales made by Tenant hereunder for the purpose of computing Percentage Rent. ‘The phrase °
"gross receipts of the Competing Store" shall be determined by applying the definition of Gross Sales at Section 4.05 to
transactions of the Competing Store. Tenant shall include the address and identity of its business at the Premises in all
advertisements made by Tenant in which the address and identity of any similar local business of Tenant is mentioned and
shall not divert from the Premises any transactions or other'business which would occur at or from the Premises.
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Section'7.08: SIGNS AND ADVERTISING.

Tenant shall not place or permit to be placed on the exterior of the Premises or windows or in the store-front or
roof, any sign, banner, decoration, lettering or advertising matter (collectively a "sign”) without Landlord’s prior written
approval. Tenant shali submit to Landlord reasonably detailed drawings of its proposed signs for review and approval by
Landlord prior to utilizing same; however, Tenant may without such approval use in the store front professionally made
reasonably sized signs indicating prices, styles and like information.” All signs shall be insured-and maintained at all times
by Tenant in good condition, operating order and repair. Flashing signs are prohibited. Tenant shall install one ‘internally
illuminated, individually lettered sign or other type of sign as specified by Landlord above the storefront of the Premises
and professmnally lettered name signs on its service doors in accordance with the Final Plans or other plans and

spemf ications previously approved by Landlord.

Landiord shall have the right, after twenty-four (24) hours prior written notice to Tenant and without liability. for
damage to the Premises reasonably caused thereby, to remove any items drsplayed or affixed in or to the Premises which
Landlord determines (in its reasonable judgment) to be in'violation of the provisions of this Section 7.08.

: Tenant will keep the storefront sign. and display windows in the Premises lighted during all periods that tne
Shopping Center is open to the public and for one-half hour after required business hours and for such other penods as
may be reasonably reqmred by rules and regulations established in accordance with Sectlon 8.05.

ARTICLE 8: COMMON AREAS

Section 8.01: USE OF COMMON AREAS.

(a) Tenant and its employees and invitees are, except as otherwise: specifically provnded in this Lease,
authorized; empowered and privileged during the Term to use the Common Areas for their respective intended purposes
in common with other persons. Tenant's right to use any meeting room or auditoriumn, if any, in the Common Areas shall
be subject to such schedules and payment of such fees or charges therefor as Landlord may from time to time adopt

governing the use thereof.

(b) Landlord shall at all times have the right to utmze the Common Areas including, without limitation, the
Enclosed Mall for promotions, exhibits, carnival type shows, rides, outdoor shows, displays, automobile and other shows or
events, the leasing or licensing of kiosks, push carts and food facilities, Iandscaprng. seating areas, seasonal drsplays
decorative items, and any other use which, in Landlord‘s judgment, tends to attract customers to, or benefrt the customers

of the Shopping Center. ‘
Section 8.02: COMMON AREA MAINTENANCE Sum.

(a) The term "Common Area Maintenance Sum" (or the "CAM Sum") shall be charged and prorated in the
manner hereinafter set forth and shall mean all sums incurred in a manner deemed by Landlord to be reasonable and
appropriate and for the best interests of the Shopping Center in connection with the operation, repair and maintenance of
the Common Areas and the Shopping Center (and any additions thereto) including, without limitation, the costs and

expenses of:

0] operation, inspection and/or mamtenance of the storm, sanitary, electncal gas, steam, water,
telephone systems, lighting system (including poles, bulbs, and fi ixtures), and other utility systems, including pipes, ducts -
and similar items; directional signs and other traffic signals, markers, controls, signs (including all identification signs) both
on and off site:

: (i) snow, ice, trash and garbage removal, pest control, and cleaning, palntmg, sweepmg striping and
repaving all parking surfaces, services areas and other portions of the Common Areas;

(iii) operation and/or maintenance of all heating, ventilating and air cooling and other utility systems,
emergency water and sprinkler, security, life safety systems, pumping systems, electrical systems and all escalator and
elevator systems and any other items, facilities, equrpment and systems furnished by Landlord as part of the Common
Areas;

(iv) premiums and other charges for insurance to the extent provided by Landlord, including without
llmrtanon liability insurance for personal and bodily injury, death and property damage, insurance covering Landlord's
Building and the Common Areas against fire and extended coverage perils; theft or casualties; workers' compensafion;
plate glass insurance for glass exclusively serving the Common Areas; boiler insurance (if carried); losses borne by
‘Landlord as a result of deductibles or self-insured retentions carried by Landlord under an insurance policy or self
insurance by Landlord; Landlord's risk management expenses and rent insurance provided by Landlord pursuant to
Section 11.02;

(v) operat(on and/or maintenanee of gazebos, fountains, art features, sculptures, fencmg and similar
items located within the Common Areas and interior-and exterior planting, repiantmg ‘and replacmg of all flowers,
shrubbery, plants, trees and other landscaping within the Common Areas;

(vi) operation and/or maintenance of Landlord's Building's structure, |ncludlng, without limitation,
floors, doors, walls, ceiling, roofs, skylights, and windows;

{vii) maintenance and depreciation of all machlnery and equipment used in the operation andfor -
maintenance of the Common Areas (including but not limited to all escalators, elevators and other vertical transportation (if
any), security vehicles and equipment) and all personal property taxes and other c¢harges incurred in connection with such

machinery and equipment;
(viiiy  all license and permit fees, any and all parking surcharges that may result from any envtronmental

or. other laws, rules, regulations, guidelines or orders; -

(|x) the expense of installation and operation of loudspeaker systems music program services, cable
television systems, or similar audio or video transmission systems;

(x) personnel, including without limitation, cleaning and malntenance personnel Landlord's
management staff [which includes the General Manager, Assistant Manager, secretaries, bookkeepers and accountants
(regardless of where the aforesaid personnel are located)] together with the uniforms, payroll payroll taxes and employee

benefits of all such personnel;
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(XI) the expense of security personnel and equipment, including, without limitation, uniférms as well as

R transportatlon and surveillance equipment;
(xi)  all costs, charges, and expenses incurred :by Landlord in connection with.any change of the

|dent|ty of the utility provider to the Shopping Center;
(xiii)  Landlord's supervisory charge in an amount equal to fifteen percent (15%) of the total aggregate
cost of operating and macnta:mng the Common Areas, lncludmg but not limited to those things listed in Section 8.02(a);

and
(xiv) expandlng, adding to or reconf iguring the Common Areas (or any portlon thereof)r

(b) Notwithstanding the foregoing, the CAM Sum shall not include:

: (i) the expense of any repair or replacement required of Landlord pursuant to the reconstructlon
obligations of Section 12.01; .
(i) deprecratlon (other than depreciation as above specified); )
(iii) any utilities which are directly metered or submetered to tenants in.Landlord's Building;
(iv) any capital expense which substantially enhances the physical assets of the Shopping Center
beyond those originally constructed, provided that any expenditures which Landlord reasonably expects to effect a cost
savings with respect to the CAM Sum or are required by any Governmental Requirements, shall not be excluded from the

CAM Sum; (iv) “costs attributable to seeking and obtaining new tenants as well as retaining exrstlng tenants, such
as advertising, brokerage commissions, attorneys' fees, and similar costs;
(v) costs attributable to enforcing Ieases agalnst tenants in the Shoppmg Center such as at'torneys

fees, court costs, and similar expenses;
(vi) costs that.are reimbursable to Landlord by tenants as a result of provisions'contained in their

specific lease, such as excessive use of utilities;
(vii) costs incurred due to violations by Landlord of any of the terms and condlt(ons of any leases in the
: Shopplng Center or as a result of any negligence of Landlord or its agents; .
(vii)  all items and services for which tenants reimburse Landlord ~or pay third persons or which
Landlord provides selectively to one or more tenants without reimbursement;
(ix) repairs or other work occasioned by fire, wundstorm or other casualty to the extent that Landlord is

'relmbursed by insurance,

(x) any costs, fines or penaltles mcurred due to violations by Landlord of any governmental rule or

authority;

: (xr) the cost of correcting any code violations (including "ADA" compliance) by Landiord in the
Shopping Center;
(xi)  costs attributable to any envrronmental clean-up not othenmse caused by Tenant

(xii)  depreciation and amortization of debt;

(xiv) .overhead and profit paid to subsidiaries or affiliates. of Landlord for management services or
matenals to the extent that the cost of those items would not have been paid had the services and materials been provided
by unaffiliated parties on a competitive basis;

(xv)  .costrelated to any reflnancmg of debt ) N

(xvi)  mortgage payments or any ground rentals payable by Landlord and '

(xvii)  cost to clean up the Fast Food Cluster to the extent same were separately reimbursed by Fast

Food C!uster tenants.

(¢)- - Notwithstanding anything contained in -this Lease to the contrary, in calculating. the "CAM Charge”
(defined in Section 8.03),.the CAM Charge may be based upon Landlord's estimates, which estimates and payments
thereon shall be subject to adjustments in future bllllngs to Tenant based on Landlords actual cost, it being understood
and agreed that in determining actual costs, Landlord in its sole discretion, will make allocations of certain items between
the Enclosed Mall and other portions of the Shopping Center of which the Enclosed Mall is a part which -need not be

based on relative size or use.

(d) Landiord may cause any or ail malntenance servrces for the. Common Areas to be provided by an
independent contractor or contractors or others and the costs therefor shall be included in the CAM Sum. Except as
provided hereinabove, none of the costs for the original. constructlon and installation of the Common Areas shall be

included in the CAM Sum,

(e) If Landlord frorn time to time acquires, or makes available, additional land or improvements for parking or
other Common Area purposes, the CAM Sum shall also include all costs and expenses incurred by Landlord in connection.- -
with the operation or maintenance of said additional land and improvements. .

. The words "maintenance”, "maintain” or "maintaining” as used in this Article 8 includes, without limitation,
all repairs, replacements and other work and service of any type whatsoever.

Section 8.03: CAM CHARGE.

(@) Tenant shall pay to Landlord, as Additional Rent, Tenant's share of the CAM Sum in the manner set forth -
in Section 8.03(b) and (c) below. Tenant's share of the CAM Sum for each calendar year shall be an amount equal to the
CAM Sum for that period multiplied by the GLA Fraction (the "CAM Charge"). For any Partial Year, the CAM Sum will be
multiplied by the Partial Year Fraction with the result multiplied by the GLA Fraction. Notwithstanding the foregoing
Tenant's CAM Charge for the first twelve (12) months of this Lease shall be equal to Sixteen and 03/100 Dollars ($16.03)

per square foot of GLA of the Premises.

(b) Tenant shall pay Landlord on the Rent Commencement Date and on the first day of each calendar month
“in the Term thereafter amounts estimated by Landlord to be Tenant's monthly share of the CAM Sum. Landlord may
adjust said amount at the end of any calendar month on the basis of Landlord's experience and reasonably anticipated

costs.
(c) Following,the end of each calendar year, Landiord shall furnish Tenant a statement coyering the calendar

year just expired,. certified as correct by an independent public accountant or an authorized representative of Landlord,
showing the CAM Sum and the amount of the CAM Charge and the payments made by Tenant with respect thereto as set
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. forth in the preceding Section 8.03(b). If Tenant's aggregate monthiy, ,p'ayments on account of the CAM Charge are
" greater than Tenant's share of the CAM Sum, Tenant shall receive a credit for the excess against monthly instaliments on
account of the CAM Charge next becoming due to Landlord; if said payments are less than said share, Tenant shall pay to

Landlord the dlfference forthwith.

(d) Landlord may have heretofore elected to spread, and may hereafter elect to spread, the amount of any of
the expenses of the CAM Sum over such period of years as Landiord shall determine by amortlzmg them over such
periods instead of including such expenses entirely in the year in which expended or incurred, in which event, the annual
amortization amount shall .be deemed to be an expense incurred durmg each year of the amortization perlod
notwnhstandmg that such expenses may have been expended or incurred prior to the execution of this Lease.

(e)- Landlord agreed to limit Tenant's CAM Charge by the use of a five percent (5%) non-cumulative cap
subject to the exclusions listed in the last sentence. of this Section 8.03(e). Therefore, Tenant's maximum payment of its
CAM Charge for the second twelve (12) month Year shall not exceed the first such Year's payment plus five percent (5%)
of such payment; and further, any subsequent Year's payment shall not exceed the immediately preceding Year's payment
plus five percent (5%) of such payment. Notwithstanding the foregoing, in making the foregoing calculation, Common
Area Costs relating to utilities, insurance and security shall be excluded from the aforesaid limitation, and Tenant shall
continue to pay Tenant's pro rata share of such items without regard to the foregoing.

Section 8.04: CHANGES BY LANDLORD.

As between Landlord and Tenant, Landlord shall at all times have the right and privilege of determining the nature
and extent of the Common Areas and of making such changes, rearrangement, additions or reductions therein and thereto
from time to time which in its opinion are deemed to be desirable or which are made as a result of any federal, state or
local environmental or other law, rule, regulation, guideline, judgment or order, including ‘but not limited to, the location, -
relocation, enlargement, reduction or addition of driveways, enfrances, exits, automagbile parking spaces, employee and
customer parking areas (if any), the direction and flow of traffic, installation of landscaped areas, and’ any and all other
facilities of the Common Areas. Landlord (or others entitled to) may from time to time make alterations, renovations,
reductions, or additions anywhere within Landlord’s Building or to the Common Areas or other part of the Shopping Center
or any lands or improvements added thereto, construct additional buildings or improvements  on the Common Areas or
elsewhere and make alterations thereto, build additional stories on any buildings, construct multi-level or elevated or
underground parking facilities, and construct roof, walls;-and any other improvements over, or in connection with any part

- of, or all of, the Common Areas in order to enclose same.

Section 8.05: RULES AND REGULATIONS.

Tenant agrees that Landlord may establish and from time to time change, alter and amend, and enforce against
Tenant, such reasonable rules and regulations as Landlord may deem necessary or advisable for the proper and efficient
use, operation and maintenance of the Common Areas, provided that all such rules and regula’uons affecting Tenant and
its invitees and employees shall apply equally and W|thout discrimination to substantially all of the retail tenants in
Landlord's Building or substantially all retail tenants engaging in certain acts or of a certain use. The rules and regulations
_ herein provided for may include, but shall not be limited to, the hours during which the Common Areas shall be open for

use.
-Section 8.06: LANDLORD'S MAINTENANCE AND CONTROL.

Landlord agrees to maintain and operate, or cause to be maintained and operated, the Common Areas in good
and reasonable condition and manner. Landlord shall, as between Landlord and Tenant, at all times during the Term have
the sole and exclusive control, management and direction of the Common Areas, and shall provide or cause to be
provided, security in the Common Areas at a level determined by Landlord (and Tenant shall provide, -or cause to be
provided, adequate security within Tenant's Premises as Tenant deems appropriate). Landlord may at any time and from
time to time during the Term exclude and restrain any. person from use or occupancy “of any of the Common Areas,
excepting, however, Tenant and other tenants of Landlord_and.bona.fide .invitees.of either who make use of said areas for
their intended purposes and in accordance with the rules and regulations established by Landlord from time to time with -
respect thereto. The rights of Tenant in and to the Common Areas shall at all times be subject to the rights of others to
use the same in common with Tenant, and it shali be the duty of Tenant to'keep all of the Common Areas free and clear of
any obstructions or interferences created or permitted by Tenant or resulting from Tenant's cperation. Landlord may at . -
any time and from time to time close alf or any portion of the Common Areas to make repairs or changes, or to such extent
as may, in the opinion of Landlord, be necessary to prevent a dedication thereof or the accrual of any rights to any person
or to the public therein, to close temporarily any or all portions of the Common Areas and to do and perform such other

- acts in and to Common Areas as, in the exercise of good business judgment, Landlord shall determine to be advisable
with a view to the improvement of the convenience and use thereof by occupants and tenants their employees and

invitees. )

ARTICLE 9: PROMOTION OF SHOPPING CENTER '
AND MINIMUM ADVERTISING

Section 9.01: MARKETING SERVICE.

{a) Landlord has established or will establish- an advertising and promotional service (herein called the
"Marketing Service") to furnish and maintain advertising and sales promotions which, in Landiord's judgment, will benefit
the Shopping Center.. Landlord has established or will establish a fund (the "Marketing Service Fund") to be used by
Landlord to pay all costs and expenses associated with the formulation and carrying out of an ongoing program for the
" advertising and other promotion of the Shopping Center. The program may include, without limitation, special events,
shows, displays, signs, marquees, decor, seasonal events, advertising for the Shopping Center, promotional literature and
other activities to market the Shopping Center based on sums collected from tenants.. Tenant shall pay, as its share of the
cost and expense of the Marketing Service for the Term of this Lease One and 50/100 ($1.50) Dollar per square foot of the
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- GLA of the Premises per Year (herein called the "Marketing Service Charge”). The Marketing Service Charge for any
Partial Year shall'be determined by multiplying Tenant's Marketing Service Charge by the Partial Year Fraction.

(b) Landlord may appoint an advisory committee, cdmposed at least of a representative of Landlord, a
representative of each Major, and a representative from each of six (6) tenants in Landlord's Building to review the
advertising and other promotional activities provided. Such committee shall function solely in an advisory capacity subject

- to Landlord’s discretion. -

: (c) In additidn Landlord may use the Marketing Servicé Fund to defray the costs of administration of the
Marketing Service, including, without limitation, the salary and beneﬁts of a marketing dlrector and related administrative

personnel, rent and insurance.

(d). Notwithstanding the provisions of this Article 9, Landlord may, at any time, in its sole discretion, decide

“that Landlord will, on and after a certain date thereafter, no longer provide the Marketing Service. Landlord may cease

‘performing the Marketing Service on the date so specified by Landlord, provided that nothing herein shall require Landlord

to breach or fail to perform any agreement or obligation it has made with or to any third person in connection with the

- Marketing Service. If Landlord determines that it is or may be at risk of any such breach or failure, Landlord need not
cease perforrnlng the Marketlng Service until Landlord determines that such risk has passed.

(e) Deleted.
f). - Landlord reserves the right, in its sole dlscrehon on thirty (30) days prior written notice, to recornmence
provndmg the Marketmg Service at any time after Landlord ceased provndmg the same.

\

Section 9.02: TENANT'S MINIMUM ADVERTISING OBLIGATION.

Deleted
Sect;on 9 03 ADJUSTMENTS AND CHARGES.

(a) Deleted.

(b) .The Marketung Serwce Charge shall be. paxd in equal monthly mstal!ments in advance, on the first day of
each month, except that if the Rent Commencement Date is not on the first day. of a calendar month, then that portion of
the Marketing Service Charge which is attributable to.the days in that first partial calendar month shall be paid in advance

"on the Rent Commencement Date.’ '

) - Landlord may charge all costs and expenses of provndlng the Marketing Service in any calendar year
" against the budget therefor. Said costs and expenses may include thhout limitation the following:

T R () the services of a marketing director and aM staff and outsnde consultants (including professtonal
marketmg service organization) deemed necessary by Landlord to carry out effectively the marketing and pubilic relations
- objective of the Marketing Service, including without limitation all payroll, payroll taxes and employee beneﬂts of any such

director and staff;
(i) such reasonable amount of space within Landlord's Bundlng as may be necessary to carry out the -

Marketmg Service, the rental therefor to be comparable to the rental for similarly sized'commercial space; :
.. (i) "~ all actual costs incurred in advertising and promotmg the Shopping Center, including without

limitation radio, newspaper, television, dlrect and indirect costs of services, art work, copy, pnntmg, paper, stationery and

supplles and
(iv) euch office equipment, utilities ‘and te’ephones as may be deemed necessary by the marketing

director.

(d) The marketing director and consultants shall be under the exclusive control and supervision.of_Landlord,
’ and Landlord shall have the sole authority to employ and discharge them or either of them and the staff of the director.

" Section 9.04: DISSOLUTION OF MERCHANT'S ASSOCIATION.‘

In the event there presently exists a merchant's association in use in the Shopping Center, Tenant agrees that
Landiord shall have the unilateral right to take any steps required to terminate the same and to replace such merchant's
association with a marketing service, promotion fund, advertising fund, or any other similar entity designated by Landiordin
which event, upon notice to Tenant, Tenant shall automatically be deemed a member thereof and shall contribute to the

-same the amount which. Tenant immediately- prior to such termination was required to contribute to the -merchant's
association. ‘Further, Tenant does hereby irrevocably assign to Landiord all of Tenant's voting rights contained in any
bylaw or other similar document forming or governing the administration of any such merchant's association.

ARTICLE 10: CONSTRUCTION WORK

Section 10. 01 APPROVALS AND STANDARDS.

: Tenant shall not perform any construction or make any alterations or changes in or to the Premises at any time
_ during the Term (herein sometimes collectively cailed "Construction Work") without Landlord's prior written consent. In
. no event shall Tenant make or cause to be made any penetration through any roof, floor or exterior or corridor wall without

the prior writtén consent of Landlord. Tenant shall be directly responsible for any and all damages, including, without
limitation, damages to Landlord's Building, the Premises and the premises of.other tenants in Landlord’s Building resulting
from any of Tenant's Construction Work, whether or not Landlord's consent therefor was obtained. - Any and all
Construction Work which is consented to by Landlord shail be performed in accordance with (a) plans and specifications
prepared by a licensed architect, or engineer and approved in writing by Landlord before the commencement of the
Construction Work, *(b) all necessary governmental approvals and:permits, which approvals and permits Tenant shall
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- obtain at its sole expense, and (c) all applicable laws, rules, regulations and building codes relating thereto. Al
Construction Work shall conform to Landlord's Store Design Criteria and shall be performed in a good and workmantike
manner and diligently prosecuted to completion to the end that the Premises shall at all times be a complete unit except
during the period of the Construction Work. Any Construction Work performed by Tenant without Landlord's consent shall -
be returned to its original condition at Tenant's expense upon request by Landlord. Tenant shall perform any Construction
Work.in such a manner as not to obstruct the access. to the premises of any other occupant to the Enclosed Malt nor

obstruct other Common Areas.

Notwithstanding anything set forth in this Section 10.01 to the contrary, Tenant may, without Landlord's prior
_consent, make alterations to the interior of the Premises which do not alter, modify or in any other manner whatsoever -
affect the structural portions of the Premises (including, but not fimited to, the storefront) and/or the structural integrity of
the building of which the Premises shall form a part and/or the plumbing, electrical, heating, ventilating or air conditioning
or mechanical systems and installations in the Premises, provided that any such alteration (or series of such related
alterations) does not involve a cost or aggregate cost (as the case may be) in excess of Twenty Five Thousand and

00/100 Dollars ($25,000.00) per Year.
Section 10.02: INSURANCE AND RECONSTRUCTION.

In the event Tenant shall perform any permitted or required Construction Work, none of the Construction Work
need be insured by Landlord under such insurance as Landlord may carry upon Landlord's Building nor shall Landiord be
required under any provisions of this Lease relatmg to reconstruction of the Premises to reconstruct or reinstall any such

_Construchon Work.

ARTICLE 11: INDEMNITY AND INSURANCE

" Section 11 .01: TENANT'S INSURANCE. ) T

(a) Tenant further covenants and agrees that from and after the date of dellvery of the Premises from
" Landlord to Tenant, Tenant will carry and maintain, at its sole cost and expense, the following types of insurance, in the
amounts specified and in the form hereinafter provided for: . ' . .

. (i Commercial General Liability Insurance. Commercial general liability insurance covenng the
Premises and Tenant's use thereof against claims for " personal and advertising injury” and "bodily injury" or death,
"propeny damage" and "product/completed operations” liability (as the aforesaid terms are defined .in such policy)
occurring upon, in or about the Premises and Tenant's activities in the Common Area, such insurance to afford protection

. to the limit of not less than $3,000,000 regardless of the number of persons claiming i injuries or damages arising out of any -
one occurrence. ‘The insurance coverage required under this Section 11.01(a)(i) shall,’in addition, extend to any liability of
Tenant arising out of the indemnities provided for in Section 11.03.  Therefore, such policy shall not contain any exclusion
.for contractual. liability coverage for any of the foregoing coverages The general aggregate limits under the liability

“insurance policy or policies must apply separately to the Premises ard to Tenant's use thereof. The certificate of

4 “*‘insurance ‘evidencing the commercial general liability form. of pohc:es shall specrfy on the face thereof that the limits of

" such pollcxes apply separately to the Premises. .
(i) . Boilers. Boiler and machinery insurance in adequate, amounts on-all fired objects and other fred

. pressure vessels and systems serving the Premises (if any); and if the said objects and the damage that may be caused
by them or result from them are not covered by Tenant's speCIal form coverage msurance then such insurance shall be in
an amount not less than $250,000-and be issued on a replacement cost basis.
(i) Tenant Leasehold Improvements and Property. Insurance covering all of the items included in
Tenant's leasehold improvements, heating, ventilating -and air conditioning equipment and all other improvements and
. betterments installed by (or demised by this Lease to) Tenant, and all trade fixtures, merchandise and personal property
from time to time in, on or upon the Premises, and alterations, additions or changes made by Tenant pursuant to Article -
10, in an amount not less than one hundred percent (100%) of their full replacement cost from time to time during the
Term, providing special form coverage, including but not limited to, protection against the perils included with the standard
state form of fire and broad form extended coverage insurance policy, together with insurance against sprinkler damage,
vandalism and malicious mischief. Any policy proceeds from such insurance shall be held in trust by Tenant's insurance
. company for the repair, reconstruction and restoration or replacement of the property damaged or destroyed unIess this
Lease shall cease and terminate under the provisions of Article 12.
(iv) Workers' Compensation And Employer's Liability. Workers' Compensatlon and Employers
. Liability insurance affording statutory coverage and containing statutory limits with the Employers Liability portion thereof to
. have minimum limits of $1,000,000.00.
(v) - Business Interruption Insurance. Business Interruption Insurance equal to not less than fifty
percent (50%) of the estimated gross earnings (as defined in the standard state form of business interruption insurance
policy) of Tenant at the Premises which insurance shall be issued on an "all risks” basis (or its equivalent).

(b) All ‘policies of insurance provided for in Section 11.01(a) shall be issued by insurance companies with a
financial rating of not less than A VIl as rated in the most current available "Best's Insurance Reports”, and gualified to -
do business in the state in which Landlord's Building is located. Tenant's obligation to provide the insurance coverage -
specified in Section 11.01(a)(i) above shall not be affected by any deductible with respect to such policy or self insurance
retention maintained by Tenant. Each and every such policy, except for Workers' Compensation and Employers Liability

insurance:

0] shall be issued in the name of Tenant and shall name as an additional insured each of Landiord,

Agent and any other parties in interest from time to time designated in writing by noticé from Landiord to Tenant;
ity shall be for the mutual and joint benefit and protection of Landlord and Tenant and any such other

parties in interest;
(iii) shall (or a certificate thereof shall) be dehvered to each of Landlord and any such other parties in

interest within thirty (30) days prior to the expiration of each such policy, and, as often as any such policy shall expire or
terminate. Renewal or additional policies shall be procured and maintained by Tenant in like manner and to like extent;

f
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' C(iv) shall contain a provision that the insurer will give to Landiord and such other parties in interest at
least thirty (30) days notice in writing in advance of any material change, cancellatlon termination or lapse, or the effectlve
date of any reduction in the amounts of insurance;

v) shall be written as a primary policy which does not contrlbute to and is not in excess of coverage

which Landlord may carry; and
(vi) shall contain a provision that Landlord and any such other parties in mterest although named as

an additional insured, shall nevertheless be entitied to recover under said policies for any loss occasioned to it, its
servants, agents and employees by reason of the negligence of Tenant

(c) Any insurance provided for in Section 11.01(a) may be maintained by means of a pollcy or pOllCleS of
blanket insurance, covering additional items or locations or insureds, provided, however, that:
(i) Landlord and any other parties in |nterest from time to time designated by Landlord to Tenant shall
be named as an additional insured thereunder as its interest may appear;
(i) the coverage afforded Landlord and any such other parties in interest will not be reduced or
diminished by reason of the use of such blanket policy of insurance;
(iii) any such .policy or policies [except any covering the risks referred to in Section 1. 01(a)(i)] shall

specify therein (or Tenant shall furnish Landlord with a written statement from the insurers under such policy specifying)
the amount of the total insurance allocated to Tenant's improvements and property. more spec:ﬁcally detailed in Sectlon

11.01(a)(iii); and
(iv) the requirements set forth in this Article 11 are otherwise satisfied,

.0 (d) Tenant-agrees to-permit Landlord at all reasonable times to inspect the policies of insurance of Ténant
with respect to the Premises for which policies or copies thereof are not delivered to Landlord.

Section 11.02: LANDLORD'S INSURANCE.

(a) Landlord shall at all times during the Term carry and maintain the following types of insurance in the

" amounts specified and in the form hereinafter provided for:

(i) Commercial General Liability Insurance. Commercial general liability insurance against claims
for property damage and bodily injury or death, such insurance to afford protection to the limit of not less than $5,000, 000
in respect to property damage, injury or death to any number of persons arising out of any one occurrence.

(i) Landlord’s Real and Personal Property. Insurance covering Landlord's Building {exclusive of
any tenant improvements and betterments and property required to be insured by Tenant pursuant to Section 11.01(a)(iii)}
in an amount not less than one hundred percent (100%) of full replacement cost (exclusive of the cost of excavations,
foundations and footings), from time to time dunng the Term, providing protectlon against perils included within the
standard state form of special form coverage insurance pollcy, together with insurance against sprinkler damage,
vandalism and malicious mischief, and such other risks as Landlord may from time to time determine and with any such
deductibles as Landlord may from time to time determine.

L (i) Rent Insurance. Rent insurance with respect to the premises of the tenants in the Shopping
Center if available at a cost which Landlord in its sole judgment deems reasonable, against loss of rents in an aggregate
amount equal to not more than twenty-four (24) times the sum of (i) the monthly requirement of Minimum Rent of such-

. tenants, plus (i) the average monthly amount estimated from time to time by Landlord to be payable by such tenants as

Percentage Rent and as Additional Rent pursuant to their leases.

(b)y ~ Any insurance'provided for in Section 11.02(a) may be maintained by means of a policy or policies of
blanket insurance, covering additional items or locations or insureds provided that the requirements of Section 11.02(a)

are otherwise satisfied.

(c) Tenant shall have no rights in any policy or policies maintained by Landiord and shall not be entitied to be
named an insured thereunder, by reason of payment, as part of the CAM Sum of its share of Landlord's premiums for the
insurance provided for in this Section 11.02 or otherwise. :

Section 11.03: INDEMNIFICATION BY TENANT.

Tenant agrees that Landlord shall not be liable for any damage or liability of any kind or for any injury to or death of
persons or damage to property of Tenant or any other person during the Term, for ‘any cause whatsoever (including
without limitation the acts or omissions of Landlord or Agent, bursting pipes and smoke) by reason of the construction,
use, occupancy or enjoyment of the Premises by Tenant or any person therein or holding under Tenant or happening upon
or about the Premises and Tenant for the purposes of this Section 11.03 shall be deemed to be in exclusive control of the
Premises during the Term. Tenant does hereby agree to and shall protect, defend, indemnify and save harmless Landlord
and Agent from all claims, actions, demands, costs and expenses and liability whatsoever, including reasonable attorney's
fees, on account of any such real or claimed-event, damage or liability, and.from.all liens, claims and demands arising
from (a) any occurrence in, and/or (b) Tenant's activities in the Common Areas, and/or (c) about the Premises, or arising
out of the construction, use, occupancy or enjoyment of the Premises, and/or (d) occasioned in whole or in part by any act
or omission of Tenant, its agents, contractors, servants, employees or invitees, regardless of where occurring. Tenant
further agrees that the obligation to defend Landlord and Agent continues regardless of allegations of negligence or other
fault on the part of Landlord or Agent until such negligence or fault has been established in a final adjudication. Tenant
shall not, however, be liable for damage or injury occasioned by the willful act of Landlord which is the cause of damage or
injury unless Tenant is required by this Lease to assume or insure against such damage or injury. Tenant's obligations

- under the aforesaid indemnity shall not be limited to the amount of commercial general liability insurance coverage which
Tenant is required to carry. .

Section 11.04: MUTUAL WAIVERS.

" Landlord and Tenant hereby walve any rights each may have against the other on account of any loss or damage
occasioned to Landlord or Tenant, as the case may be, their respective property, the Premises, its contents or to the other
portions of Landlord's Building, arising from any risk covered by special form coverage insurance, and to the extent of
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C. re‘covery'under valid and collectible policies of such insurance, provided that such waiver does not invalidate such policies
or prohibit recovery thereunder. The parties hereto each, on behalf of their respective insurance companies insuring the
property of either Landlord or Tenant against any such loss, waive any right of subrogation that such insurers may have
against Landlord or Tenant, as the case may be. . . ' ’ .

’

Section 11.05: COMPLIANCE WITH INSURANCE AND GOVERNMENTAL REQUIREMENTS.

Subject to Landlord's obligations in Section 13.01 to maintain the structure of the Premises, Tenant agrees at its
own expense to comply with all Governmental Requirements as well as the recommendations and requirements, with -
respect to the Premises, or its use or occupancy, of the insurance underwriters or insurance rating bureau or any similar
public or private body-and any governmental authority having jurisdiction with respect to the use or occupancy of -
Landlord's Building, including, but not limited to, installation of fire extinguishers or automatic detection, suppression
systems and/or life-safety systems, any changes, modifications or alterations in the detection and/or suppression systems
or additional detectors and/or sprinkler heads or the location of partitions, trade fixtures, or other contents of the Premises.
Landlord shall not materially change the dimensions of the Premises or materially affect access to the Premises from
Landlord's Building unless. required to make any such changes by reason of any federal, state or'local environmental or

other law, rule, regulation, guideline, judgment or order. :
Section 11.06: EFFECT ON LANDLORD'S INSURANCE.

Tenant shall not do or -suffer to be done, or keep -or suffer to be kept, anything in, upbn or about the Premises

which will contravene Landlord's policies insuring against loss or damage by.fire or other hazards, or which will prevent . . '

Landlord from procuring such policies in companies acceptable to Landlord at regular rates or which will in any way cause
an increase in the insurance rates for any portion of the Shopping Center. If Tenant violates any prohibition provided for in
the first sentence of this Section 11.06, Landlord may, without notice to Tenant, correct the same at Tenant's expense.
Tenant shall pay to Landlord as Additional Rent forthwith upon demand the amount of any increase in the premiums for
insurance resulting from any violation of the first sentence of this Section 11.08, even if Landlord shall have consented to
the doing of or the keeping of anything on the Premises which constituted such a violation (but payment of such Additional
Rent shall not entitle Tenant to violate the provisions of the first sentence of this Section 11.06).

Section 11.07: LIMIT OF LANDLORD'S RESPONSIBILITY. i

Landlord shall not be responsible or liable to Tenant for any loss or damage that may be occasioned by or through
the acts or omissions of persons occupying space adjoining the Premises or any other part of the Shopping Center or
Landlord's Building, or for any loss or damage resulting to Tenant or its property from bursting, stoppage or leaking of
water, gas, sewer or steam pipes or other utility lines or for any damage or loss of property. within the Premises from.any
cause whatsoever. Such limitation of responsibility and liability shall not, however, apply to Landlord's willful acts or
negligent omissions, except to the extent the same are waived or-released by Tenant pursuant to Sections 11.03 or 11.04.

ARTICLE 12: DAMAGE OR DESTRUCTION
Section 12.01: LANDLORD‘S DUTY TO RECOiNSTRUCT. . ‘

In the event'Landlord's Building is damaged or destroyed by any of the risks referred to in Section 11.02(a)(ii)
against which Landlord is obligated to procure insurance, Landlord shall (subject to being able to obtain all necessary .
permits and approvals therefor, including without limitation permits and approvals. required from any agency or body
administering environmental laws, rules or regulations), within one hundred twenty (120) days after such damage or
destruction (unless Landlord terminates this Lease pursuant to Section 12.03), commence to: (a) repair or reconstruct
Landlord's Building and (b) repair or reconstruct the structural fioor slab, demising wall studs (without drywall) and roof (or
floor slab above) as the case may be of the Premises. Landlord shall prosecute all such work diligently to completion. In
no event'shall Landlord be liable for interruption to-Tenant's business or for damage to or repair or reconstruction of any of
those things which Tenant is required to'insure pursuant to Section 11.01(a)(iii), nor shall Landlord be required to expend
more for any repair or reconstruction pursuant to this Section than the.net amount of insurance proceeds actually received
by Landlord and allocable to the Premises on a square foot basis.

Section 12.02: TENANT'S DUTY TO RECONSTRUCT.

If any item which Tenant is required to insure pursuant to Séction 11.01(a)(iii) is damaged or destroyed by fire or
other casualty, Tenant shall (subject to being able to obtain all necessary permits and approvals therefor, including without
limitation permits and approvals required from any agency or body administering environmental laws, rules.and
reguiations), within fifteen (15) days after Landlord has substantially repaired or reconstructed Landlord's Building and the
portion of the Premises Landlord is obligated to repair or reconstruct pursuant to Section 12.01 (unless Landlord.
terminates this Lease pursuant to Section 12.03), commence to repair or reconstruct such damaged or destroyed items to
at least substantially the same condition in which they were prior to such damage or destruction and prosecute the same
diligently to completion. - : ' R : L
'

Section 12.03: RIGHT TO TERMINATE.

. (a) Landlord shall have the option to terminate this Lease dpon giving written notice to Tenant of the exercise
thereof within one hundred twenty (120) days after.Landlord's Building is damaged or destroyed if:

(i) the Premises are rendered wholly unfit for carrying on Tenant's business after damége to or

destruction thereof from any cause; or ) } .
) (i . Landlord's Building is damaged or destroyed as a result of any flood, earthquake, act of war,

nuclear reaction, nuclear radiation or radioactive contamination, or from any other risk not covered by insurance which

. Landlord is obligated to procure pursuant to Séction 1"1.02(a)(ii); or )
(iii) any damage to or destruction of Landlord's Building occurs within the last three (3) Years of the

Term or.in any Partial Year at the end of the Term; or -

AshleyStewart-PrinceGeorges-C
November 15, 2006 \ DiDio ‘ 21



(iv) fifty percent (50%) or more of the GLA in Landlord s Building immediately prior to the damage or
destructlon is rendered unfit for carrying on business therein; or .

(v) Landlord's.Building is so substantially damaged that it is reasonably necessary, in Landlords'
judgment, to demolish the same for the purpose of reconstruction. .

(b} . If (a) the Premises is damaged by casualty, in whole or in part, during the last three (3) years of the Term,
or (b) if at any time during the Term the Premises are destroyed by casualty, in whole or in part and Landlord shall not
- begin repair thereof within six (6) months of the date of the casualty or, (c) if Landlord has not completed the repair of any
casualty within one (1) year of the date of casualty, then Tenant shall have the right to termmate thrs Lease on thirty (30)

days prior notice to Landlord

(¢) Unless so terminated, this Lease shall continue in full force and effect, and Landiord and Tenant shall
perform their respective obligations under Section 12.01 and 12.02.. Upon any termination of this Lease under any of the
provisions of this Section 12.03, the Rent shall be adjusted as of the date of such termination and the parties shall be
released from all liability hereunder upon the surrender of possession of the. Premises to Landlord except for items which

have been theretofore accrued and are then unpaid.

Section 12.04: ABATEMENT OF RENT.

If this Lease is not terminated by Landlord pursuant to Section 12.03 after damage or destruction of Landiord's
Building, and if the Premises are rendered wholly or partially unfit for carrying on Teénant's business by such damage or
destruction, then the Minimum Rent and the Additional Rent payable by Tenant under this Lease shall be abated, and the
applicable Break Point and Partial Year Break Point (as the case may be) shall be reduced in direct proportion to the
percentage of the GLA in the Premises which is rendered unfit for that period from the date the Premises are so rendered

unfit until the earlier of sixty (60) days after Landlord re~dehvers possession of the Premises to Tenant or the date Tenant

reopens for business.

ARTICLE 13: MAINTENANCE OF PREMISES -

Section 13.01: LANDLOﬁD'S DUTY TO MAINTAIN STRUCTURE.

Landlord will keep the roof, éxterior face of service corridor walls, structural columns and structural floor or floors -
which enclose the Premises (excluding floor coverings, such as carpetmg, terrazzo and other special flooring, walls ~ -
installed at the request of Tenant, doors, windows and glass) in good repair., Notwithstanding the foregoing provisions of - -
this Section 13.01, Landlord shall not in any way be liable to Tenant unless Tenant shall' have given Landlord written notice
of 'the' necessity for such repairs and Landlord fails to commence making such ‘repairs within a reasonable period
thereafter, and provided that any damage necessﬂatmg .such repairs shall not have been.caised by the omission,
negligence or:willful act of Tenant, its concessionaires, invitees, officers, employees, licensees or contractors or by the .
failure of Tenant to perform any- -of its obligations under this Lease (in either of which events Tenant shall be responsrble'
therefor) or have been caused to any of the items Tenant is required to insure pursuant to Article 11. Landiord shall be :
under no liability for repair, maintenance, alteration, improvement, reconstruction, renewal or any other action with respect
to the Premises or any part thereof, or any plumbing, electrical, heating, ventilating, air conditioning, or other mechanical
installation therein, except as may be expressly set forth in this Lease. .

Section 13.02: TENANfS DUTY TO MAINTAIN PREMISES.

. Tenant will at all times, from and after defivery of possession of .the Premises to Tenant, at its own cost and -
expense, maintain and make all needed repairs, -and do all other work to or for the: Premises and every part thereof to

- render the 'same in good and tenantable condition. Tenant's obligation under this Section 13.02 shall include, but not be .
limited to, repairing, replacing and otherwise maintaining items as are required by any governmental agency having
jurisdiction thereof (whether the same is ordinary or extraordinary, foreseen or unforeseen), walls (other than the exterior
face-of-service corridor walls), ceilings, plate glass, utility meters, pipes and conduits outside the Premises. which are
installed by or demised to Tenant or which exclusively serve the Premises, all fixtures, heating, ventilating and air
conditioning equipment installed by or demised to or used solely by Tenant, if any (whethier such heating’ ventilating and air
conditioning equipment is ‘located inside the Premises, between the ceiling and the roof or on the roof of Landiord’s
Building), sprinkier equipment and other equipment within the Premises, the storefront or storefronts, all of Tenant's signs,
security grilles or similar enclosures, locks and closing devices, and all window sash, casement or frames, doors and door
frames; provided that Tenant shall make no adjustment,-alteration or.repair of any part of any sprmkler life safety or other-
detection or suppression system in or serving the Premises without Landlord's prior approval. ‘Tenant shall permit no
waste, damage or injury to the Premises and Tenant shall initiate and carry out a program of regular repair and other
maintenance of the Premises, including the painting or refinishing of all areas of the interior and the storefront as approved
by Landiord, so as to impede, to the extent possible, deterioration by ordinary wear and tear and to keep the same in
attractive condition. Tenant will not overload the electrical wiring or other systems serving the Premises-or-within the
Premises, and will install at its expense, but only after obtaining Landiord's written approval, any additional electncal wiring

or other items which may be required in connection with Tenant's apparatus.

Section 13.03: RIGH,T TO ACCESS TO THE PREMISES.

Landlord and its authorized representative may -enter the Premises at any and all times during usual business
hours for the purpose of inspecting the same (and at all other times in the case of emergency). Tenant further agrees that
Landlord may from time to time go upon the Premises and make any additions, alterations, repairs or replacements and do
other work to the Premises or to any utilities, systems ‘or equipment located in, above or under the Premises which
L.andlord may deem necessary or desirable to comply with alt governmental requirements and/or recommendations of an
insurance rating bureau or of any similar public or private body orthat Landlord may deem necessary or.desirable to
prevent waste or deterioration in connection with the Premises if Tenant does not make or cause such additions,
alterations, repairs or other work to be made or performed promptly after receipt of written demand from Landlord.
Nothing herein contained shall imply any duty-on the part of Landlord to do any such work which unhder any provision of this
Lease that Tenant may be required to do, nor shall it constitute a waiver. of Tenant's default in failing to do the same. In
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- the event Landlord performs or causes any such work to be performed, Tenant shall pay the cost thereof to Landlord as
Additional Rent upon demand therefor. In addition, Landiord may install, use, repair or replace any and all materials, tools
and equipment, and pipes, ducts, conduits, columns, foundations, footings, wires and other mechanical equipment serving
other portions, tenants and occupants of Landlords Building in, through, under or above the Premises that Landlord .-
deems desirable therefor, without the same constituting an actual or constructive eviction of Tenant. Landlord may also
enter the Premises at all times during usual business hours for the purpose of showing the Premises to prospective
purchasers, mortgagees and tenants. No exercise by Landiord of any rights provided in Section 13.01 or 13.03 ‘shall
entitle Tenant to any damage for any inconvenience, disturbance, loss of busmess or other damage to Tenant occasioned :

- thereby nor to any abatement of Rent

Section 13.04: CONFLICTS.

: To the extent, if any, that there may be any conflict between this Article 13 and Article 12, or between tms Art|cle
13 and Amcle 22, Article 12, if applicable, or Article 22, if applicable, shall prevail. .

‘ARTICLE 14: FIXTURES AND PERSONAL PROPERTY

v

Section 14.01: TENANT'S PROPERTY; REMOVAL.

Any trade fixtures, signs, counters, shelving, inventory, showcases, mirrors, and other personal property of Tenant
not permanently affixed to the Premises shall remain the property of Tenant. Tenant shall have the right,-provided Tenant
is not in default under this Lease, at any time and from time to time during the Term, to remove any and all of its personal
property which it may have stored or installed in the Premises. If Tenant is in default under this Lease, Landlord shall have
the right to take exclusive possession of such property and to use such property without rent or charge, and Landlord, -
whether or not it takes possession of such property, shall have the benefit of any lien thereon permitted under the laws of
the state in which Landlord's Building is located and, if such possession is taken or suich lien is asserted by Landlord in any
manner, including but not limited to operation of law, Tenant shall not remove or permit the removal of said trade fixtures,
signs or other personal property until such possession is relinquished or the lien is removed, as the case may be. Nothing
in this Article shali be deemed or construed to permit or allow Tenant to remove any of such personal property prior to the
end of the Term without the immediate replacement thereof with similar personal property of comparable or better quality,
or otherwise render the Premises unsuitable for the’ continued conduct of Tenant's permitted use thereof. Tenant at its
expense shall immediately repair and otherwise make good any damage occasioned to the Premises or Shopplng Center
by reason of installation or removal of any such personal property unless such damage is caused by Landlord pursuant to
Section 13.03 and if Tenant fails to remove such items from the. Premises prior to such expiration or termination, or if this
Lease is terminated by Landiord and Tenant fails to remove such items from the Premises prior to the effectlve date of
such termination, then in any such event all such personal property shall thereupon become the property of Landlord,

- without further act by either party hereto, unless Landlord elects to require all or a portion of such:items to be removéd by
" Tenant in which case Tenant shaﬂ promptly remove the items designated by Landlord and restore the Premrses to its prlor .

condition at Tenant's expense
: Sectlon 14. 02- IMPROVEMENTS TO PREMISES.

All improvements made to the Premises by Tenant mcludlng, but not limited to, the items furnished pursuant to

- Tenants Work, alterations, changes and additions by Tenant, light fixtures, floor coverings and partitions, heating,
ventilating and air-conditioning equipment, mechanical and plumbing equ1pment but excluding trade fixtures and signs
and other personal property specified in Section 14.01, shall become the property of Landlord upon installation. However,
Landlord may designate by written notice to Tenant, prior to Tenant's making such alterations, those alterations, changes,
and additions made in the Premises after the Rent Commencement Date which shall be removed by Tenant at the
expiration or termination of this Lease, in which event Tenant shall at Tenant's sole cost and expense promptly remove the
same and repair and otherwise make good the damage. to the Premises caused by such removal or by the installation of -

" such alterations, changes or additions.

ARTICLE 15: ASSIGNMENT AND SUBLETTING

Ser:t_ion 15.01: PROHIBITED.

Tenant shall not permit anyone other than Tenant to occupy the Premises or any part thereof and shall not
transfer, assign, sublet, enter into license or concession or other occupancy or use agreéments or mor’tgage ‘or
hypothecate this Lease or Tenant's interest in and to this Lease or the Premises or any part thereof (herein collectively
referred to as "Transfer") without first obtaining in each and every instance the prior written consent of Landlord which
Landlord may withhold in its sole discretion. Any attempted Transfer without such prior written consent shall'be an Event
.of Default, shall not be binding upon Landlord, shall confer no rights upon any third person and shall not relieve Tenant of .
its obligations under this Lease. Any transfer by merger, consolidation, liquidation or otherwise by operation of law,
including, but not limited to, an assignment for the benefit of creditors, as well as any transfer, assignment, or

" hypothecation of any stock or general partnership or membership interest in Tenant so as to result in a change of the
control thereof, shall be included in the term "Transfer” for the purposes of this Lease and shall be a-violation of this
Section 15.01 and an Event of Default, except as otherwise specifically set forth in this Article 15. Consent by Landlord to
any Transfer shall not constitute a‘waiver of the necessity for such consent to any subsequent Transfer. In the event of a
permitted Transfer, Tenant agrees nevertheless to and shall remain fully liable for the full performance of each and every

_ obligation under this Lease to'be performed by Tenant and the assignee shall be deemed to have assumed, and agreed to
be bound by all of the terms of this Lease. In the event of any proposed Transfer Tenant shall deliver to Landlord written

" notice (the "Request Notice") requesting Landlord’s consent to the proposed Transfer at least thirty (30) days prior to the

- date on which, with Landlord’s prior written consent, the Transfer would be effective.. The Request Notice shall contain,
without limitation, at least: (i) the full identification of the proposed transferee; (i) the most recent financial statements and
other evidence of the transferee’s financial responsibility and business performance; (iii) the transferee's proposed specific
use and business proposed to be conducted at the Premises; (iv) the scope of any proposed alterations to the storefront of
and within the Premises; and (v) the monetary and non-monetary terms and conditions of the proposed Transfer.
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- Landiord shall have' the right and option (the "Take-back Option"); exercisable by Landlord giving Tenant written notice
within thirty (30) days after Landlord's receipt of the Request Notice of reacquiring the Premises or portion thereof which is
“the subject of the proposed Transfer and terminating this Lease with respect thereto. If Landlord elects not to exercise the
Take-back Option and elects to give Landlord's written consent to the proposed Transfer, then Tenant shail pay- to
Landlord forthwith upon Tenant's receipt, as Additional Rent, all sums and other economic consideration (whether by lump
sum payment or otherwise) received by Tenant in any month as a result of the Transfer whether denominated rentais or
otherwise which exceed, in the aggregate, the total sums which Tenant is obligated to pay and does pay Landlord under
- this Lease in the same month (prorated to reflect obligations allocable to that portion of the. Premises which is the subject
of the Transfer), all without affecting or reducing any other obligation of Tenant hereunder provided, that in the case of an
assignment of this Lease such Additional Rent payment by Tenant to Landlord shall equal the entire consideration for such

- assignment. If Landlord gives Landlord's written consent to the proposed Transfer and the Transfer is not made (including -

without limitation, delivery of possession by Tenant to and occupancy by the proposed transferee approved by Landlord)
within thirty (30) days after the date Landlord gives its written consent to the proposed Transfer, then Landiord's written
consent and the Transfer shall be automatically null, void'and of no force or effect whatsoever. The Take-back Option.
shall not be exhausted by any one exercise thereof by Landlord but.shall be exercisable from time to time and as often as
there is a proposed Transfer. The Take-back Option may be exercised by any a55|gnee of Landlord's right, tite and
interest in this Lease or any other person which at the time of the Request Notice is Landlord under this Lease. [f after
receipt of the Request Notice Landlord requests additional or further information which Landlord reasonably requires to
consider the proposed Transfer, Tenant shall deliver such information to Landlord upon Landlord's request therefor and
the period for Landiord to exercise the Take-back Option shall be ‘extended by the number of days between Landlord's
.request for and Landlord's receipt of such additional or further information. Tenant shall pay to Landlord the sum of Five
Hundred ($500. 00) Dollars to defray Landiord's administrative costs, overhead and counsel feés-in connection with the
consideration, review-and document preparation of any proposed asmgnment or subletting, such sum to be paid at the
time Tenant delivers the assngnment and assumption agreement executed by the assignee and assngnor

Sectlon 15.02: GOING PUBLIC.

) Notwithstanding the provisions of Section 15.01 of this Lease, it shall not be deemed a Transfer of this Lease and
Landlord’s consent shall not be required (regardless of any resultlng change of control of Tenant) in the event that Tenant
becomes a publicly traded company whose outstanding veting stock is listed on a "Aational securities exchange”, as
defined in the National Securities Exchange Act of 1934 orin the event of a pnvate placement or sale of stock of Tenant

ARTICLE 16: DEFAULTS BY TENANT -

Section 16.01: EVENTS OF DEFAULT.

. This Lease is made. upon: the condition that Tenant shall punctually and fa:thfully perform and. fulfill all of the
covenants, condltrons and agreements by it to be performed as in this Lease set forth. " In addition to events elsewhere
stated in this Lease as Events of Default, the following shall be deemed to be an Event of Default (each of .which is

sometrmes referred to asan "Event of Default’ in this Lease)

(a) the failure by Tenant to pay Minimum Rent and/or Percentage  Rent and/or Additional Rent or any
instaliment or year-end adjustment thereof if such failure continues for ten (10). days after. written notice thereof by

Landiord to Tenant or

(b) the failure of Tenant to submit its Design Drawings on or before the Désrgn ﬁraW|ngs Submlssbn Date or
to commence Tenant's Work on or before the Construction Commencement Date or to complete Tenant's Work on or
before the Construction Completxon Date; or .

(c) the failure of Tenant to re-open its business to the public in the Premises on or prior to the date on which
Tenant is required to re-open its business to the public pursuant to the terms and conditions of Section 2.04; or the failure
to open the Premises, or to keep the Premises open, on the days and hours required by th|s Lease, or if Tenant vacates or

abandons the Premises; or

(d) the failure of Tenant to dbserve or perform any of the covenants terms or conditions set forth in Article 15
(relatlng to assignment and sublettmg) or . .

(e) the sale or removal of a substantial portion of Tenant's. property Iocated in the Premises in a manner
‘which is outside the ordlnary course of Tenant's business; or ‘

U the failure to maintain inventory levels and employee staff in accordance with the provisions of Article 7

hereof, or : S . .
(g)  deleted; or

(h) repetition of any failure to observe or perform any of the covenants, terms or conditions of this Lease more

" than three (3) times consecutively, in the aggregate, in any period .of twelve (12) consecutive months; or

< (i) any other failure of Tenant to observe or perform any of the other covenants, terms or conditions set forth
in this Lease where said failure continues for a period of twenty (20) days after written notice thereof from Landlord to
Tenant (unless such failure cannot reasonably be cured within twenty (20) days and Tenant shall have commenced to cure
said failure within twenty (20) days and continues diligently to pursue the curing of the same until completed); or

() the commencement of levy, execution, or attachment proceedings against Tenant or Guarantor (hereafter
‘defined) or a substantial portion of Tenant's or Guarantor's assets; the commencement of levy, execution, attachment or
other process of law upon, on or against the estate created in Tenant hereby; the application for or the appointment of a
liquidator, receiver, custodian, sequestrator, conservator, trustee, or other similar judicial officer for Tenant or Guarantor or
for all or any substantial part of the property of Tenant or Guarantor (and such appointment continues for a period of thirty
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- (30) days) the insolvency of Tenant or Guarantor of Tenant in bankruptcy or equity sense; any assignment by Tenant or
Guarantor for the benefit'of creditors; or

(k) the commencement of a case by or against Tenant or Guarantor, under any insolvency, bankruptcy,
creditor adjustment or debtor rehabilitation laws, state or federal; or the determination by Tenant or Guarantor to request
relief under any insolvency proceeding, including any insolvency, bankruptey, creditor adjustment or debtor rehabilitation
laws, state or federal, and in no event shall the Premises or Tenant's mterest in this Lease become an asset in any such

,proceedmgs or - D

0] notwithstanding Tenant's obligation to pay Minimum Rent and/or Percentage Rent and/or Additional Rent
as of the first day of each month during the Term, in the event that an insolvency, bankruptcy or similar proceeding is filed
by or against Tenant or any Guarantor, Tenant shail be obligated to pay all such Minimum Rent and/or Percentage Rent
and/or-Additional Rent on a ratable basis from the date of the commencement of any such proceeding through the end of
the month in which-such proceedmg is commenced. .

Section 16.02: LANDLORD'S REMEDIES.

(a) Landiord may treat any Event of Default as a-material breach of this Lease. Landlord's failure to insist
upon strict performance of any covenant, term or condition of this Lease or to exercise any right or remedy it has herein
shall not be deemed a waiver or relinquishment for the future of such performance, right'or remedy. In addition to any and
all other rights or remedies of Landlord in this Lease or at law or in equity provided, Landlord shail have the following rights
and remedies if there shali occur any Event of Default none of which shall be construed as all election to forego any of the

other remedies then or in the future

|) accelerate the whole balance of Rent, and, alt other sums payable hereunder by Tenant, for the
entire balance of the Term, or any part of such Rent and other sums; and/or
(ii) to terminate this Lease, and to re-enter the Premises and take possession thereof and to remove

all persons and contents therefrom, and Tenant shall have no further claim or right hereunder; and/or

(iii) to bring surt for the collectlon of Rent and for damages without enterlng into possession of the
Premises or terminating this Lease; and/or

(iv) to terminate Tenant's right of possessron of the Premises by summary proceedings or otherwise,
without terminating this Lease. Inthe event of any re-entry and termination of possession, Landlord shall have the nght
but not the obligation to remove any personal property from the Premises and either treat such property as abandoned, or
at Landlord's option, place the same in storage at a public warehouse at the sole cost, expense and risk of Tenant; and/or

: (v) to enter the Premises and without further demand or notice proceed to distress and sale of the

goods, chattels, perscnal property and other contents there found and to levy the' Rent, and Tenant shall pay all costs and
officers' commissions, including watchmen's wages and sums chargeable by Landiord, and further including charges
which Landlord may impose by statute as commissions to the constable or other person making the levy, and in such
_cases all costs, officers' commissions and other charges shall lmmedrately attach and become part of the claim of
Landlord for Rent, and any tender of Rent without said costs, commissions and charges made after the issuance of a
warrant of distress, shall not be sufficient to satisfy the claim of Landlord.

(b) Tenant expressly waives:
iy The benefit of all laws, now or herelnafter m force, exemptrng any goods .in the Premises or
elsewhere from distraint, levy or sale in any Iega{ proceedings taken by Landlord to enforce any rights under this Lease.
(ii) - The benefit of all laws now made or which may hereafter be made regarding any fimitation as to

the goods upon which, or the time within which, distress is to be 'made after the removal of goods, and Tenant further
relieves Landlord of the obligation of proving or identifying such goods; it being the purpose and intent of this provision that
all goods of Tenant whether upon the Premises or not, shall be liable to distress for rent.

(iii) The right to issue a writ of replevm for the recovery of any goods seized under a distress for Rent

of levy upon an executlon for Rent, damages or otherwrse

Section 16.03: DAMAGES.

(a) If Landlord elects to terminate Tenant's right to possession under this Lease, but not to terminate this
Lease, Landlord may relet the Premises (or any part thereof) for the account of Tenant at such rentals and upon such
terms and conditions as Landlord shall deem appropriate (which may be less than or exceed the balance of the Term),
and to the extent Landlord receives the Rent therefor, Landlord shall apply the same first to the payment of such expenses
as Landlord may have incurred in recovenng possession of the Premises (including, without limitation, legal expenses and
attorneys' fees) and for putting the Premises into good order and condition and repairing or remodehng or altering the
same for reletting, and any other expenses, commissions and charges paid, assumed or incurred by or on behalf of
Landlord in' connection with the reletting of the Premises (collebtively-the "Costs of Reletting"), and then to the fulfilment
of the covenants of Tenant under this Lease. Tenant shall pay to Landlord the Rent up to the time of such termination of
Tenant's right to possession under this Lease, and thereafter, Tenant covenants to pay Landlord until the end of the Term
of this Lease the equivalent of the amount of Rent under this Lease less the net avails of such reletting, if any, during the
same period, and the same shall be due and payable by Tenant to Landlord on the dates such Rent is due under this
Lease. Any reletting by Landlord shall not be construed as an election on the part of Landlord to terminate this Lease
unless a notice of such intention is given by Landlord to Tenant. Notwithstanding any reletting without termination of this
Lease, Landiord may at any time thereafter elect to terminate this Lease.  In any évent, Landlord shall not be liable for, nor
shall Tenant's obligations hereunder be diminished by reason of any failure by Landiord o relet the Premises or any failure
by Landlord to collect any sums due upon such reletting. Tenant shall not be entitled to any Rent received by Landiord in
excess of Rent provided for in this Lease. Landlord may file suit to recover any sums falling due under the terms of this
subsection from.time to time, and no suit or recovery of any portion due Landlord hereunder shall be a defense to any
subsequent action brought for any amount not theretofore reduced to ;udgment in favor of Landlord. .

(b) If Landlord elects to terminate thls Lease instead of termrnatmg ‘only Tenant's right to possession,
Landiord shail have the right to immediately recover against Tenant as damages for loss of the bargain, and not as a
penalty, the excess (if any), as determined by Landlord, of (i) the present value of the projected Rent payable by Tenant
under this Lease (as determined by Landlord on the basis of the amounts of Additional Rent which would have been
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- payable pursuant to this Lease for.the full calendar year prior to the calendar year in which the default occurred, increasing
annually on the first of each year after such calendar year at the rate of six percent (6%) per annum compounded) that
would- have accrued for the balance of the Term plus any other amount necessary to compensate Landlord for all,
detriments proximately caused by Tenant's failure to perform its obligations under this Lease, including reasonable
‘attorney's fees and interest on all sums due Landlord at the Default Rate (hereafter defined), less (i) the then present fair
market rental value of the Premises for the balance of the Term as reasonably determined by Landlord, taking into account
among other things, the condition of the Premises, market conditions and the period of time the Premises' may remain
vacant before Landlord is able to relet the same to a suitable replacement tenant, and the Costs of Reletting (as defined
above) that Landlord may incur in order to enter into a replacement iease ("Benefit of the Bargain Damages"):
Notwithstanding anything to the contrary contained in this Lease, if, subsequent to the termination of this Lease and the
recovery of damages from Tenant pursuant to this subsection (b), Landlord relets the Premises for an effective Rent
higher or lower than the Rent assumed for purposes of calculating the Benefit of the Bargain Damages, the Benefit of the
Bargaln Damages shall not be recalculated and Landlord shall be entitled to retain all of the proceeds of such reletting.

"(c) The "Default Rate" means the rate of |nterest which is three percent (3%) over the announced prime rate
of PNC Bank Philadelphia, Pennsylvania or any successor thereto or other bank selected by Landlord.

Section 16.04: LANDLORD'S SELF-HELP.

. in addition to Landlord’s rights to self-help set forth elsewhere in this Lease, if Tenant at any time fails to perform
any of its obligations under this Lease in a manner reasonably satisfactory to Landlord, Landlord shall have the right, but
not the obligation, upon giving Tenant at least three (3) days prior 'written notice of its electlon to do so (in the event of any
emergency no prior notice shall be required) to perform such obligations on behalf of.and for the account of Tenant and to
take all such action to perform such obligations. in such event, Landlord's costs and expenses incurred therein shall be
paid for by Tenant as Additional Rent, forthwith, upon demand therefor, with interest thereon from the date Landiord
performs such work at the Default Rate. The performance by Landlord of any such obligation shall not constitute a release

or waiver of Tenant therefrom.

Section 16.05: LEGAL EXPENSES

. {a) In the event that either party to this Lease should retain counsel and/or institute any suit against the other
for violation of or to enforce any of the covenants or conditions of this Lease or should either party institute a suit against
the ‘other for a declaration of rights hereunder, or should either party intervene in any suit in which the other is a party, to
enforce or protect its interests or rights hereunder, the prevailing party in any such suit shall be entitled to all its costs,
expenses and reasonable feestoits attorney(s) in connection therewnh

(<) B ) ‘the event that a bankruptcy proceedrng is filed by or agalnst Tenant under any chapter of the
Bankruptey Code or Tenant makes an assignment for the benefit of creditors or commences or otherwise becomes the
subject of any insolvency, receivership or similar proceeding, Landlord shall be entitled to recover its reasonable attorneys

- fees and costs incurred in or in connection with any such proceeding from Tenant or any trustee, custodian, receiver,
assignee. or other representative acting on its behalf, all of which fees and expenses shall constitute, in addition to any
other sums due and owing under this Lease (i) an obligation of Tenant hereunder, and (i) a component of any cure claim

" assertable by Landlord under 11 U.8.C. § 365(b) of otherwise. .

ARTICLE 17: LIABILITY OF LANDLORD

Section 17.01: LANDLORD S DEFAULT

Except as otherwise provided in this Lease, Landlord shall be in default under this Lease if Landlord fails to
perform any of its obligations hereunder and said failure continues for a period of thirty (30) days after written notice
thereof from Tenant to Landlord (unless such failure cannot reasonably be cured within thirty (30) days and Landlord shall -
have commenced to cure said failure within said thirty (30) days and continues diligently to pursue the curing of the same).
If Landlord shall be in default under this Lease and, if, as a consequence of such default, Tenant shall recover a money
judgment against Landlord, such judgment shall be satisfied only.out of the proceeds of sale received upon execution of
such judgment and levied thereon against the right, title and interest of Landlord in the Shopping Center as the same may*
then be encumbered and Landlord shall not be liable for any deficiency. in no event shall Tenant have the right to levy

+ execution against any property of Landlord other than Landlord's right, title and interest in the Shopping Center as
hereinbefore . expressly provrded No default by Landlord under this Lease shall give Tenant the right to termrnate this

Lease.
- Section 17.02: TRANSFER OF LANDLORD'S INTEREST.

- In the event of the sale or other transfer of Landlord's right, title and interest in the Premises or the Shopping
“Center (except in the case of a sale-leaseback financing transaction in which Landlord is the. lessee), Landlord shall -
“transfer and assign to such purchaser or transferee any portion of the Security Deposit which may then be held by

" Landlord pursuant to Section 2.02 of this Lease, and Landiord thereupon and without further act by either party hereto shall
be released from all liability and obligations hereunder derived from this Lease arising out of any act, occurrence or

- omission relating to the Premises or this Lease occurring after the consummation of such sale or transfer. Tenant shall.
have no right to terminate this Lease nor to abate Rent nor to deduct from nor set-off nor counterclaim against Rent
because of any sale or transfer (including without limitation any sale-leaseback) by Landlord or its grantees, successors or
assigns. Neither Landlord's mortgagee (or its designee) nor the purchaser at a foreciosure sale shall be liable to Tenant .
for the return of Tenant's. Security Deposit unless and until Landlord actually delivers the Secunty Deposrt to such

mortgagee or purchaser or their designee.
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ARTICLE 18: SUBORDINATION AND ATTORNMENT

Section 18.01: SUBORDINATION OF LEASE.

" Tenant agrees that, except as hereinafter provided, this Lease is, and shall always be, subject and subordinate to
any lease wherein Landlord is the lessee and to the lien'of any or all mortgages or.deeds of trust, regardless of whether
such lease, mortgages or.deeds of trust now exist or may hereafter be created with regard to all or any part of the
Shopping Center, and to any and all advances to be made thereunder, and to the interest thereon, and all modifications,
consolidations, renewals, replacements and extensions’ thereof. - Such subordination shall be effective without the
execution of any further instrument. Tenant also agrees that any lessor, mortgagee or trustee may elect to have this
Lease prior to any lease or lien of its mortgage or deed of trust, and in the event of such election and upon notification by
such lessor, mortgagee or trustee to Tenant to that effect, this Lease shall be deemed prior in lien to the said lease,
mortgage or deed of trust, whether this Lease is dated prior to or subseguent to the date of said lease, mortgage or deed -

of trust. '
Section 18.02: TENANT'S ATTORNMENT.

In the event of any foreclosure of, or the exercise of a power of sale under,"any mortgage or deed of trust referred
to in Section 18.01 covering the Premises or in the event of the termination of any lease referred to in Section 18.01
wherein Landlord is the lessee, Tenant, upon the purchaser or lessor's request, shall attorn to and recognize the purchaser .

or Landlord's lessor as Landlord under this Lease.
Section 18.03: INSTRUMENTS TO CARRY OUT INTENT.

~ Tenant agrees that, upon the request of Landlord, or any'such lessor, méngagee or trustee, Tenant shall execute
and deliver whatever instruments may be required for such purposes and to carry out the intent of this Article 18, and in
the event Tenant fails to do so within fifteen (15) days after demand in writing, Tenant shall be deemed to have committed

an Event of Default.

Any document executed by Tenant evidencing such subordination shall provide that Landlord's mortgagee or such
purchaser shall not be fiable for any action or omission of any prior landlord (including Landlord) under this Lease, subject
to any off sets, claims or defenses which Tenant might have against prior landlord (including Landlord), bound by any Rent
which Tenant might have paid for more than the current month to any prior landlord (including Landlord), bound by any
amendment or modification of this Lease or any other agreement concerning this Lease made without mortgagee's written
consent or responsible in any way for any security deposit which was delivered to Landlord but was not subsequently
delivered to such mortgagee or purchaser. . : :

'ARTICLE 19: ESTOPPEL CERTIFICATES .

Section 19.01: TENANT'S AGREEMENT TO DELIVER.

From time to time within twenty (20) days after request in writing therefor from Landlord, Tenant agrees to execute
and deliver to Landlord, or to such other addressee or addressees as Landlord may designate (and Landlord and any such
addressee may rely thereon), a statement in writing in' form and substance satisfactory to Landlord (herein called
"Tenant's Estoppel Certificate”), certifying as to such matters as may be reasonably requested by Landlord. Tenant
expressly agrees that Landlord may assign its interest in Tenant's Estoppel Certificate to its lender(s) at any time who may

act in material reliance thereon.

Section 19.02: FAILURE OF TENANT TO PROVIDE.

In the event that Tenant fails to provide a Tenant's Estoppel Certificate within twenty (20) days after Landlord's
written request therefor, Tenant shall be deemed to have committed an Event of Default. .

ARTICLE 20: QUIET ENJOYMENT

Section 20.01: FAITHFUL PERFORMANCE.

Upon payment by Tenant of the Rent herein provided for, and upon the observance and performance of all of the
agreements, covenants, terms and conditions on Tenant's part to be observed and performed, Tenant shall peaceably and
quietly hold. and enjoy the Premises for the Term without hindrance or interruption by Landlord or any other person or:
persons lawfully or equitably claiming by, through or.under Landlord, subject, nevertheless, to the terms and conditions of
this Lease, and mortgages, leases and other matters to which this Lease is subject or subordinate. -

ARTICLE 21: SURRENDER AND HOLDING OVER |

Section 21.01: DELIVERY AFTER TERM.

. Tenant shall deliver up and surrender to Landlord possession of the Premises upon the expiration or earlier-
termination of the Term, broom clean, free of debris, in good order, condition and state of repair and in compliance with
Section 14.01 (excepting Landlord's obligation under this Lease, damage by casualty and ordinary wear and tear), and
shall deliver the keys to the management office of Landlord or to such other place as may be designated from time to time
by notice from Landlord to Tenant. if not sooner terminated as herein provided, this Lease shall terminate at the end of the
Term as provided for in Article 3 without the necessity of notice from either Landlord or Tenant to terminate the same.
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Coe S'éction 21.02: EFFECT OF HOLDING OVER; RENT."

If Tenant or any party claiming under Tenant remains in possessionof the Premises or any part thereof, after any
expiration or termination of this Lease, no tenancy or interest in the Premises shall resuit therefrom but such holding aver
shall be an unlawful detainer and all such parties shall be subject to immediate ouster and removal, and (a) Tenant shah
pay upon demand to Landlord for any period when Tenant shall hold the Premises after the Term has terminated or
expired, as liquidated rent for such period, a sum equal to all Percentage Rent and Additional Rent provided for in this
Lease plus an amount computed at the rate of one hundred and fifty percent (150%) of the Minimum Rent for such period,
and (b) Tenant shall indemnify and hold harmless Landlord from all loss,.cost, expense .and liability-whatsoever resulting
from such holding over, including, without limiting the generality of the foregoing, any claims made by any succeeding
tenant based on such holding over. o ‘ . ‘

" ARTICLE 22: CONDEMNATION

Section 22.01: ALL OF PREMISES TAKEN.

If the whole of the Premises shall be taken or condemned either permanently or temporarily for any public or
quasi-public use or purpose by any competent authority in appropriation proceedings or by any right of eminent domain or
by agreement or conveyance in lieu thereof (each. being hereinafter referred to as "Condemnation"), this Lease shall
terminate as of the day possession shall be taken by such authority, and Tenant shall pay Rent and perform all of its other
obligations under this Lease up to that date with a proportionate refund by Landiord of any Rent as shall have been paid in
advance for a period subsequent to the date of the taking of possession. '

Section 22.02: LESS THAN ALL OF PREMISES TAKEN.

If less than alf but more than twenty-five percent (25%]) of the GLA in the Premises is taken by Condemnation, or if'

" (regardless of the percentage of the GLA in the Premises which is taken) the remainder of the Premises cannot be used
for the carrying on of Tenant's business, then in either event Landidrd or Tenant shall each have the right to terminate this
Lease upon notice in writing to the other party within ninety (90) days after possession is taken by such Condemnation. If
this Lease is so terminated, it shall terminate as of the day possession shall be taken by such authority, and Tenant shall
pay Rent and perform all of its obligations under this Lease up to that date with a proportionate refund by Landlord of any’
Rent as may have been paid in advance for a period subsequent to the date of the taking of possession. If this Lease is
not so terminated, it shall terminate only with respect to the parts of the Premises so taken as of the day of possession
shall be taken by such authority, and Tenant shall pay Rent up to that day with a proportionate refund by Landlord of any
Rent as may have been paid for a period subsequent to the date of such taking and, thereafter, the Rent and the
applicable Break Point shall be reduced in direct proportion to the amount of GLA .of the Premises taken and Landlord
agrees, at Landlord's cost and expense, as soon as reasonably possible to restore the Premises on the land remaining to
a complete unit of similar quality and character as existed prior to such -appropriation or taking (to the extent feasible);
provided that Landlord shall not be required to expend more on such restoration than an amount equal to the
condemnation award received by Landlord (less all expenses, costs, legal fees and court costs incurred by Landlord in

connection with such award).
Section 22.03: SHOPPING CENTER TAKEN.

If any part of the Shopping Center is taken by Condemnation so as to render, in Landlord's judgment, the
remainder unsuitable for use as an enclosed mall shopping center, Landlord shall have the right to terminate this Lease
upon notice in writing to Tenant within one hundred twenty (120) days after possession is taken by such Condemnation. if
Landlord so terminates this Lease, it shall terminate as of the day possession is taken by the condemning authority, and
Tenant shall pay Rent and, perform all of its other obligations under this Lease up to that date with a proportionate refund
by Landiord of any Rent as may have been paid in advance for a period subsequent to such possession.

Section 22.04: OWNERSHIP OF AWARD.

As between Landlord and Tenant, all damages for any Condemnation of all or any part of Shopping Center,
including, without limitation, all damages as compensation for diminution in value of the leasehold, reversion and fee, and
Tenant's leasehold improvements, shall belong to Landlord without any deduction therefrom for any present or future
estate of Tenant, and Tenant.hereby assigns to Landlord all its right, title and interest to any such award. Although all
damages in the event of any Condemnation are to belong to Landlord, whether such damages are awarded as
compensation for diminution in value of the leasehold, reversion or fee of the Premises, or Tenants leasehold
improvements, Tenant shall have the right to claim and recover from the condemning authority, but not from Landlord,
such compensation as may be separately awarded or recoverable by Tenant in Tenant's own right for or on account of any
cost or expense which Tenant might incur in removing Tenant's merchandise, furniture and fixtures, provided such
compensation does not in any way diminish the compensation otherwise available to Landlord.

ARTICLE _23: MISCELLANEOUS

- Section 23.01: INTERPRETATION.

(a) The captions, table of contents and index of defined terms appearing in this Lease are inserted only as a -
matter of convenience and in no way amplify, define, limit, construe, or describe the scope or intent of such Sections of -

this Lease nor in any way affect this Lease. i : » \

(b) If more than one person or corporation is named. as Landlord or Tenant in this Lease and executes the
same as such, or becomes Landlord or Tenant, then and in such event, the words "Landlord” or "Tenant" wherever used in
this Lease are intended to refer to all such persons or corporations, and the liability of such pérsons or corporations for
compliance with and performance of all the terms, covenants and provisions of this Lease shall be joint and several.
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(¢) The neuter, feminine or masculine pronoun when used herein shall each include each. of the other
genders and the use of the singular shall include the plural.

(d) The parties hereto agree that all the provrsrons of this Lease are to be construed as covenants and
agreements as though' the words importing such covenants and agreements were used in each separate provision hereof.
Furthermore, each covenant,.-agreement, obligation and other provision contained in this Lease is, and shall be deemed
and construed -as a separate and independent covenant of the party bound by, undertaking or make the same, and not
dependent on any other provision of this Lease unless expressly so provided. .

. (e) Although the provisions of this Lease were drawn .by Landlord, this Lease shall not be construed for or )
against Landlord or Tenant, but this Lease shall be |nterpreted in accordance WIth the general tenor of the language in an

effort to reach the intended result
Section 23.02: RELATIONSHIP OF PARTIES.

Nothing herein contained shall be deemed or construed by the parties hereto, or by any third party, as creating the
relationship of -principal and agent or of partnership or of joint venture or impose any fiduciary relationship between the
parties hereto, it being understood and agreed that neither the method of computation of Percentage Rent, nor any other-
provision contained herein, nor any acts of the parties herein, shall be deemed to create any relationship between the
parties hereto other than the relationship of landlord and tenant nor cause Landlord to be responsible in any way for acts,

debts or obligations of Tenant.

Section 23.03: NOTICES.

" Any-notice, demand, request, approval, consent or other instrument which may be or is required to be given under
this Lease shall be in writing, and, shall be deemed to have been ‘given (a) when mailed by United States registered or
certified mail, return receipt requested, postage prepaid and received or refused by the addressee, or (b) when sent by
courier guarantying overnight delivery, addressed to Landlord or .Tenant at the respective addresses set forth in the
-Fundamental Lease Provisions and/or such other address or addresses as either party may designate by notice to the
other in accordance with this Section and received or refused by the addressee. Any notice by Landlord may be given on .
its behalf by Agent or by an attorney for Landlord or Agent.. Any:notice properly sent to Tenant shall be deemed effective
whether or not a copy is sent to the address designated in the Fundamental Lease Provrsrons to receive a copy of such

notice.
Section 23 04: SUCCESSORS

This Lease and the. covenants and conditions herein contamed shall inure to the benefit of and be binding upon -
(subject to Article 17) Landlord, its successors and assigns, and shall be’ binding upon Tenant, its heirs, successors and
assigns and shall inure to the benefit of Tenant and only such assigns of Tenant to whom the assrgnment by Tenant has
been consented to by Landiord in writing. Nothing in this Section 23.04 shall be deemed to require Landlord to give any
such consent.. All of Tenant's obligations during the Term pursuant to Section 4.05, 4.06, 4.07, 5.01, 5.02, 7.03,°8.03,
11.03 and 23.17 shall survive the exprratron or earlier termination of thrs Lease.

Section 23.05: BROKER S COMMISSION

. Tenant warrants that, except for Agent, it has dealt with no broker in connection with this Lease, and agrees to and
shall defend, indemnify and save Landlord harmless from all claims, actions, damages, costs and expenses and lrabmty
whatsoever, including reasonable attorneys' fees, that may arise from any claim by 'or through Tenant for a commission, -

. finders or like fee in connection with thrs Lease. Landlord shall pay the fee or commission due Agent in connectron with

this Lease.
Section 23.06: UNAVOIDABLE DELAYS.

In the event that either party hereto shall be delayed or hindered in or prevented from the performance of any. act
required hereunder by reason of strikes, lockouts, inability to procure labor or materials, failure of power, restrictive
governmental laws or regulations, riots, insurrection, war (whether actual or threatened), lack of access to the Shopping
Center due to evacuation; damage or governmental order, fire or other casualty or other reason of a similar or dissimilar
nature beyond the reasonable control of the party delayed in performing work or doing acts required under the terms of this
Lease, then performance of such act, but not Tenant's obligation to pay Rent, shall be excused for the period of the delay
and the period for the performance of any such act shall beé extended for a period equivalent to the period of such delay.
During Tenant's Construction Period the provisions of this Section 23.06 shall not operate to excuse Tenant from
completing construction of the Premises within Tenant's Construction Period unless Tenant gives written notice of the
delaying event to Landiord within ten (10) days of the occurrence of such delaying event. Such written notice shall specify
the nature of the delaying event and the number of days of delay claimed to result therefrom. Tenant's Construction
Period shall be extended for a period equivalent to the period of actual delay. After the-Rent Commencement Date the
provisions of this Section 23.06 shall not excuse Tenant from the prompt payment of Rent and all other sums due by
Tenant under this Lease and such delay shall not extend the Term. Delays or failures to perform resulting from lack of
funds or the unavailability of a particular contractor or personnel shall not be deemed delays beyond the reasonable control

" of a party.
Section 23.07: SEVERABILITY.

It is the intention of the parties hereto that if any provision of this Lease is capable of two constructions, one of
which: would render the provision invalid and the other of which would render the provision valid, then the provision shall
‘have the meaning which renders it valid. If any term or provision, or any portion thereof, of this Lease, or the application
thereof to any person or circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the
application of such term or provision to the persons or circumstances other than those as to which it is held invalid- or
unenforceable, shall not be affected thereby, and each term and provrsmn of this Lease shall be valid and be enforced to

the fullest extent permitted by law.
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Section 23.08: TIME OF ESSENCE.

Time is of the essence with respect to the performance of the respectlve obligations of Landlord and. Tenant set
forth in this Lease.

Section 23.09: OTHER’\;ENANTS' RELOCATION OR TERMINATION.

(a) Landlord reserves the absolute right to effect such other tenancies in the Shopping Center as Landlord
shall'determiine in the exercise of its sole business judgrent. Tenant hereby acknowledges that (i) this Lease contains no
restrictive covenants or exclusives in favor of Tenant; (ii) this Lease shall not be deemed or interpreted to contain, by
implication or otherwise, any warranty, representation or agreement on the part of Landlord that any department store or
regional or rational chain store or any other merchant shall open for business or occupy or continue to occupy any
premises in or adjolmng the Shopping Center during the Term or any part thereof or that Tenant shall generate a certain
amount of Gross Sales or that any reimbursable amount payable by Tenant shall be any specific amount, and Tenant
-hereby expressly waives all claims with respect thereto and acknowledges that Tenant is not relying on any such warranty,
reépresentation or agreement by Landlord either as a-matter of inducement in entering into thxs Lease oras condition of this ",

Lease or as a covenant by Landlord.

(b) Aﬂer the first full thirty-six (36) months of the Term of this Lease, if Landlord expands, renovates,
remerchandises or otherwise changes the size or configuration of the Shopping Center and/or Landlord's Building,
Landiord may require, at Landlord's expense, upon at leéast one hundred twenty (120) days' prior written notice, which
notice shall be given by Landlord in accordance with the terms and conditions of Section 23.03 of this Lease ("Landlord's
Notice"), Tenant to.move from the Premises to another retail space within the crosshatched area reflected on the attached
Exhibit "A-1", (the "Relocation Area", such other.premises being hereinafter the "New Premises”. Landiord shall include
a proposed amendment to this Lease with Landlord's Notice. In the event Landlord sends Landlord's Notice to Tenant,
Tenant may, within thirty (30) days from the date of Landiord's Notice, send a written notice (“Tenant's Notice") to
Landlord electing not to move to the Néw Premises and in lieu thereof to terminate this Lease effective sixty (60) days from
the date of Landlord's Notice. If Tenant fails to deliver Tenant's Notice within thirty (30) days of the date of Landlord's
Notice, Tenant shall be obligated to relocate to the New-Premises in accordance with Landlord's Notice, at Landlord's sole
cost and expense, including, but not limited to, the reasonable expenses of moving Tenant's inventory, furniture," trade
fixtures and equipment. In the event Tenant does not approve the New Premises and Tenant elects to terminate this
Lease, Landlord shall pay Tenant an amount equal to the amount of the unamortized costs of Tenant's improvements and
non-removable fixtures in the Premises on the effective termination date, calculated using a straight line amortization
schedule and an amortization period equal to the Rent Term, that is over and above the amount of Tenant's Allowance (as .
defined in. Section 23.28 of this Lease). Tenant shall not be required to relocate from the Premises to the New Premises
during the penod from March 15" through May 15™ and from’ November 15" through December 31° ‘ :

Section 23.10: APPLICABLE LAW.

‘The laws of the state’ in" which Landlord's Buildfng is located shall govern the validity, performance and
enforcement of this Lease. If either party institutes legal suit or action for enforcement of any obligation contained herein,
it is agreed that venue for such suit or action shall be in the state in which the Premises are located.

’

-Section 23.11: WAIVER.

(a) The waiver by Landlord of any term, covenant, agreement or condition herein contained shali not ‘be -
deemed to be a waiver of any subsequent breach of the same or any other terms, covenant, agreement or condition herein
contained. The subsequent acceptance of Rent hereunder by Landlord shall not be deemed to be a waiver of any
preceding breach by Tenant of any term, covenant, agreement or condmon of this Lease, other than the failure of Tenant
to pay the particular Rent so accepted, regardless of Landlord’s knowledge of such preceding breach at the time of

. acceptance of such Rent. No covenant,_term, agreement.or condition of this Lease shall be deemed to have been waived

by Landiord, unless such ‘waiver be i in writing and executed by Landlord

(b) . No waiver of any covenant, term, agreement or condition of this Lease or legal right or remedy shall be
implied by the failure of Landlord to declare a forfeiture, or for any other reason. No waiver by Landlord in respect to one
or more tenants or occupants of Landlord's Building or any other part of the Shopping Center shall.constitute a waiver in
favor of any other tenant. Landiord's consent to, or approval of, any act by Tenant requiring Landlord's consent or
approval shall not be deemed to waive or render unnecessary Landlord's consent to or approval of any subsequent similar
act by Tenant. No consent or approval by Landlord shall operate to change any condition, requirement or other provision
of this Lease on any occasnon unless made in writing and executed by a general partner (or execunve offvcer) of Landlord.

Section 23.12: ACCORD AND SATISFACTION.

No payment by Tenant or receipt by Landlord of a lesser amount than the Rent herein stipulatéd shall be deemed
to be other than on account of the earliest stlpuiated Rent nor shall any endorsement or statement on any check or any
letter accompanying any such check or payment as Rent or the like be deemed an accord and satisfaction, and Landlord
may accept such check or payment without prejudice to Landlord's rights and remedies to recover the balance of such
Rent or pursue any other right and remedy provided for in this Lease or available at law or in equity. If Landlord shall direct
Tenant to pay Rent to a "lockbox" or other depository whereby checks issued in payment of Rent are initially cashed or
deposited by a person or entity other than Landiord (albeit on Landlord's authority) then, for any and all purposes under
this Lease: (a) Landlord shall not be deemed to have accepted such payment until ninety (90) days after the date on which
Landlord shall have actually received such funds, (b) Landlord shall be déemed to have accepted such payment if (and
only if). within said ninety (80) day period, Landlord shall not have refunded (or attempted to refund) such payment to-
Tenant and (c) Landlord shall not be bound by any endorsement or statement on any check or any letter accompanying
any check or payment and no such endorsement, statement or letter shall be deemed an accord and satisfaction.
Landlord or Landlord's bank may accept such check or payment without prejudice to Landlord's right to recover the
balance of such rent or pursue any other remedy provided in this Lease, at law or in equity. Nothing contained in the
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immediately preceding sentence snall be construed to place Tenant in default of Tenant's obligation to pay Rent if and for
so long as Tenant shall timely pay the Rent required pursuant to this Lease in the manner designated by Landlord.

Section 23. 13' CORPORATE TENANTS.

In the event Tenant hereunder is a corporation, the persons executing ‘this Lease on behalf of Tenant hereby .
covenant and warrant that: Tenant is a duly constituted corporation qualified to do business in the state in which Landlord's
Building is located; all Tenant's franchise, corporate and other lienable taxes have been paid to date; all future forms,
reports, fees and other documents necessary for Tenant to comply. with applicable faws will be filed by Tenant when due;
and 'such persons are duly authorized by the governing body of such corporation to execute and deliver this Leasev
(including the warrant and/or power of attorney provisions contained in Section 16.02) on behalf of the corporation..

Section 23.14: TENANT'S GUARANTOR.

-Attached hereto as "Exhibit B" is a guarantee of Lease executed by Urban Brands, Inc. (° Guarantor") Tenant
acknowledges that Landlord would not have executed this Lease with Tenant unless Guarantor agreed to execute the -
Guarantee: Landlord and Tenant further agree that in the event Landiord; in its reasonable judgment, determines that the
credit worthiness, economic strength or financial status of Guarantor falls below a level which Landiord then finds
- acceptable, or if Guarantor breaches or otherwise repudiates it obligations under Exhibit B, or, if Guarantor is an individual,

‘and Guarantor dies, or becomes incompetent, or any bankruptcy or other similar procedure is filed by or against Guarantor
and not dismissed within sixty (60) days thereafter, then Landlord may, at any time and upon prior written demand to
Tenant, require Tenant within thirty (30) days thereafter to deliver to Landlord alternative or additional security in a form
and substance reasonably satisfactory to Landlord, so that Landlord will not be deprived of adequate assurance of
Tenant's financial ability to comply with its obligations imposed by Lease. In the event Tenant fails to timely-submit such

- alternative security in form and substance satisfactory to Landlord, such failure shall be deemed an Event of Default.

Section 23.15:' RECORDING.

kS This Lease shall not be recorded however Landlord shall have the right to record a short form or memorandum
thereof, at Landlord's expense, at any time during the terrn hereof, and Tenant shall execute same. o

Section 23.16: AGENT OF LANDLORD.

. - Agent has acted as an agent of Landlord in connection with the execution of this: Lease and shall not in any event
- be held liable to Landlord or to Tenant for the fulfiliment or non-fuifiiment of any of the terms or conditions of this Lease or - -
_ for any action or proceeding that may be taken by Landlord against Tenant, or by Tenant against Landlord. Any waiver of

Landiord's liability hereunder, including any waiver of subrogahon rights, shall apply wrth equal force and effect to, and as a

waiver of any lrabllrty of, Agent.
. Section 23. 17: HAZARDOUS MATERIAL. S

(a) As used herein the term "hazardous materlal" means any ﬂammab!e .explosive, medical, human or
animal tissues or substances, hazardous or toxic substance, material or waste (including, without limitation, asbestos and
chloroflucrocarbons) which has been, or in the future is, determlned by any state, federal-or local governmental authority or
any law, ordinance, statute, governmental rule or regulatlon to be capable of posing a risk of injury to health, safety or
property and/or the use, storage and/or disposal of which is regulated by any governmental authority,: |ncludmg, without
limitation," ail of those materials and substances designated as hazardous or toxic by the local government having
jurisdiction over the Premises, the U.S. Environmental Protection Agency, the Consumer Products Safety Commission, the
Food and Drug Administration or any other governmental agency now or hereafter :authorized to regulate materials and
substance. Tenant shall not cause or permit any hazardous material to be installed in the Premises as a part of Tenant's
Work or otherwise brought upon, used, kept, stored or:disposed of in or about the Premises or the Shopping Center by
Tenant, its agents employees, contractors or invitees. Notwithstanding the foregoing, Tenant may handle, store, use and
dispose of products containing small quantities of hazardous materials (such-as aerosol cans containing insecticides, toner
for copiers, paints, varnishes and cleaning supplies) of insignificant quantities stored in sealed containers and used in

accordance with manufacturers' requirements.

(b) If the Premrses any equipment (including, without limitation, HVAC equrpment) trade fixtures or other
mechanical apparatus therein ccntain any hazardous materials installed by Tenant, its agents, employees, contractors or - -
invitees, Landlord, at its election, shall have the right to (i) cause Tenant to remove and properly dispose of same, all at
Tenant's sole cost-and expense, in accordance with applicable law and means and methods approved in advance by
Landlord and its professional consultants, and Landlord shall have the right to monitor such work or (i) perform the
removal and disposal thereof itself, in which event Tenant shall comply with all reasonable requirements imposed by
Landlord with respect to the performance of such work, including without limitation closing the Premises for business and
remaining closed during the performance of such work, and Tenant shall reimburse Landlord, on demand, for the cost
incurred by Landlord in performing such removal (including Landlord's cost of professional consuitants).

(c) Tenant shall:

(i) .Promptly provide Landlord with copies of any document, correspondence,
: report or communication, written or oral, relating to hazardous materials
at or affecting the Shopping Center (x) to or from any regulatory body, or
(y) stating a basis for any potential liability or responsibility of Tenant,
Landlord, or the Shopping Center; including all such documents,
correspondence, reports or communications prepared by or on behalf of
Tenant. In addition to the above, at Landlord's request, Tenant shall
provide copies of any and all records and communications whatsoever
relating to hazardous materials at or affecting the Shopping Center.
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(i) - Immediately notify Landlord in the event of a suspected or confirmed
’ release of a hazardous material or violation of environmental laws at or.
affecting the Shopping Center and caused by or related to the operations

of Tenant, its employees, contractors, agents, or any party acting on

behalf of Tenant and, at Landlord's sole option, either promptly remediate

or correct such release or violation to Landlord's satisfaction or reimburse
Landlord's cost of remediation (including reasonable attorneys' and
consultants’ fees) all as set forth in (b) above; and compensate L.andlord

. and/or third parties for all resultant damage. '

(iii) Permit Landlord reasonable access to the Premises for the purpose of

. © conducting an environmental audit or testing, the cost of which shall be

bome by Landlord unless the results.indicate activity prohibited by
environmental laws or hereunder. '

(dy In accordance with the Occupational Safety and Health Administration Asbestos Rule (1995), 59 Fed.
Reg. 40964, as amended and supplemented ("OSHA Asbestos Rule"), Landlord hereby notifies Tenant of the presence
- or possible presence of asbestos containing materials ("ACMs") and/or presumed asbestos containing materiafs
("PACMs") (as such terms .are defined in the OSHA Asbestos Rule) within the Premises or adjoining enclosed common
areas, if any. The ACMs and PACMs may take the form of pipe wrap, vinyl asbestos flooring, sprayed on or trowled on fire
proofing, acoustical plaster, insulation, textured ceiling paint and other fprr'ns.\ The specific location of any ACMs or
.PACMs within the Premises or adjoining Common Areas may be ascertained by Tenant requesting in writing from
Landlord, without cost or expense to Tenant, the applicable portions of any environmental impact survey conducted by
Landlord regarding the Shopping Center. The purpose of Landlord's notification is to make Tenant, its agents, employees
and contractors aware of the presence or possible presence of ACMs and/or PACMs ‘in the Shopping Center in order to
avoid or minimize any damage to or disturbance of such ACMs and/or PACMs during the progress of Tenant's Work
and/or Construction Work. Tenant shall obtain a signed acknowledgment from' its agents, employees and ‘contractors
working in or about the Premises indicating that such agents, employees and cohtractors are aware of the presence or
* possible presence of ACMs and/or PACMs within the Shopping.Center and agreeing not to disturb the same during the
performance of Tenant's Work and/or Construction Work. At Landlord's request, Tenant shall deliver to Landlord copies
of such signed acknowledgments. ) C : o

. (e) Tenant shall comply with alt applicable Governmental Requirements affecting the Premises, the operation
*-of Tenant's business at the Premises, and the use and removal of any substances therefrom, including, without limitation;
hazardous ‘materials installed by Tenant, its agents, employees, contractors or invitees. Such compliance shall include,
* inter alia; (i) the filing by Tenant of all governmental applications and registrations for all substances used, stored,
manufactured, generated or otherwise in the. Premises; (ii) the obtaining of all licenses and permits with respect thereto;
(iii) the timely filing from time to time, as required, of all reports and other matters required to be filed with governmental
. authorities having jurisdiction; and (iv) notifying each of 'its agents, employees and contractors’ of the presence or
presumed presence of ACMs and PACMs within the Shopping Center.as set forth above. - .

. (f) Tenant shall protect, defend, indemnify. and hold Landlord harmless of, from and against all claims,

-actions, liens, demands, costs, damages, punitive damages, expenses, fines and judgments (including legal costs and
attorneys fees) incurred by reason of any actual or asserted failure of Tenant to fully comply with the provisions of this
‘Section 23.17 and/or spills or other contamination of air, soil, or water by or resulting from any ‘hazardous materials
installed by Tenant, its agents, employees, contractors or invitees at or around the Premises or the Shopping Center or
resulting from removai thereof. : :

: (9) Upon ten (10) days prior written request from Landlord, Tenant shall execute, acknowledge and deliver to
Landiord a written statement in form satisfactory to Landlord certifying (i) if true, that Tenant has not disposed of any oil,
grease, toxic, or hazardous material, at the Premises or (i) that any such substances used, processed or generated at the
Premises have been disposed of properly in accordance with. all applicable Governmental Requirements. - If Tenant is
unable to certify either of the above, Tenant shall so notify Landlord and give Landlord the details resulting-in-Tenant's-

inability to so certify. R .

(h) Tenant shall surrender the Premises to Landlord upon the expiration or earlier termination of this Lease
free of hazardous materials brought thereon by Tenant and those acting on its behalf and in a condition which complies
with all Governmental Requirements, recommendations of consultants hired by Landlord, and such other reasonable

requirements as may be imposed by Landlord.

(i}~ This Section shall survive the expiration or sooner termination of this Lease.

Section 23.18: FINALIZATION OF CHARGES.

" Notwithstanding anything to the contrary contained in this Lease, Tenant's failure to object to any statement,

. invoice or billing rendered by Landlord within a period of one (1) year after receipt thereof shall, at Landlord’s option,
constitute Tenant's acquiescence with respect thereto and shall render such statement, invoice or billing a final and
binding account stated between Landiord and Tenant. Landlord and Tenant intend that the foregoing provision shall
supersede any right to audit or request back up documentation from Landlord which may otherwise be provided by this
Lease and the foregoing provisions are not intended to grant any such right to Tenant not otherwise expressly provided in

- this Lease. : v R
Section 23.19: PRIOR LEASE.

(@) - Tenantis presently occupying the Premises pursuant to a lease agreement with Landlord (the aforesaid
agreement and any amendments thereto being hereinafter referred to as the "Prior Lease”). -~ ’

. (b) . Unless the Prior Lease has been terminated prior to the Rent Commencement Date, the execution of this
Lease shall be deemed to satisfy the requirements with respect to notice’ of termination set forth anywhere in the Prior
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- Lease, and therefore, the Prior Lease shall terminate on the day prlor to the Rent Commencement Date of this Lease
without the necessity of any other or further notice from or to either party

(c) Not\mthstandlng any rule of law the decision of any court or any inference therefrom to the contrary in the
event Tenant has failed to comply with any of its obligations under the Prior Lease, if such failure is continuing, Landlord
may treat such failure as having occurred under this Lease, and in such event, Landlord shall have the right, in addition to,
and not in lieu of, any other remedy at law, in equity or otherwise, to exercise any and all of Landlord's rights and remedres
hereunder, including, but not limited to, those set forth in Article 16 of this Lease. .

(d) As an inducement to Landlord to execute this Lease Tenant hereby releases and forever drscharges
Landlord from all manner of action, causes of. action, suits, covenants, controversies, agreements, promises, damages,,
claims and demands whatsoever, in law or in equity, which Tenant has or may have against Landlord arising out of the -

Prior Lease.
Section 23.20: FINANCIAL INFORMATION.

. Tenant shall at any time and from time to tlme wrthm twenty (20) days of written request from Landlord but not
more than once during any twelve (12) month period, deliver to Landiord such financial information concerning Tenant,
Guarantor and Tenant's and Guarantor's business operations as may be requested by Landlord, any mortgagee or
prospectlve mortgagee or purchaser or prospechve purchaser.

Section 23.21: NOTICE TO MORTGAGEE.

If the holder of any mortgage which has a lien against the Shopping Center or any part thereof forwards to Tenant
written notice of the existence of such lien, then Tenant shall, so long as such mortgage is. outstandrng, be required to give
to such lienholder the same notice and opportunlty to corréct any default as is required to be given to Landiord under this
Lease, but such notice-of default i may be given by Tenant to Landlord and such lienhoider concurrently.

Section 23. 22 WAI\CIER OF JURY TRIAL.

Landlord and Tenant hereby waive all nght to a tnal by jury in any litigation related to thls Lease lncludmg any
mandatory counterclalm or cross claim.

Sectlon 23.23: CONFIDENTIALITY 4 T o

It is agreed and understood that Tenant may acknowledge only the exnstence of this Lease by and batween
Landlord and Tenant, and that Tenant may not disclose any of the terms and provisions contained in this Lease to any
tenant or other occupant in the Shopping Center or to any agent, employee subtenant or assignee of such tenant or
occupant. Tenant acknowledges that any breach by Tenant of the agreements set forth in this Section 23.23 shall cause
Landlord irreparable harm. "The terms and provisions of thls Sectron 23. 23 shall survive the termmatlon of this Lease

: (whether by lapse of time or otherW|se)
Sectron 23. 24 LANDLORD S RIGHT TO CHANGE EXTERIOR OF LANDLORD’S BUILDING

In the event the- Premlses has a direct customer entrance to the parking Iot Landlord reserves the nght at any
time and from time to time to require Tenant to close such entrance and to replace the same with materials harmonious
with or matchlng the existing exterior wall of the building containing the Premises. .

Section 23.25: RIGHT OF FIRST REFUSAL.

As a specifically bargained for right hereunder, if Tenant makes an assignment for the benefit of creditors, files or
suffers the filing against it of a petition under any chapter of the United States Bankruptcy Code, or if- proceedings for
reorganization or composition with creditors under any federal or state law are'instituted by or against Tenant and Tenant
or Tenant's trustee (as the case may be) subsequently attempts to assign this Lease or Tenant's interests in this Lease
pursuant to 11 U.S.C. § 365 or otherwise, Landlord shall have the right of first refusal to purchase and assume this Lease
and Tenant's interests thereunder (collectively "Tenant's Leasehold Interests") upon the following terms and conditions:

a. . If Tenant receives a bona fide, arm's Iength offer to purchase Tenants Leasehold Interests (the "Third
Party Offer"), which Third Party Offer Tenant or Tenant's trustee (as the case may be) deems acceptable, Tenant or
Tenant's trustee shall first, deliver a copy thereof to Landlord ("Landlord’s RFR Notice"). Landlord shall thereafter have
the right to assume and acquire Tenant's Leasehold Interests described in Landlord's RFR Notice on the same terms and

conditions as set forth in the Third Party Offer.

b. Within thirty (30) days following Landlord's recelpt of Landlord’s RFR Notice, Landlord shall notify Tenant
or Tenant's trustee (as the case may be) in writing of Landlord's intention to exercise the right of refusal to acquire
Tenant's Leasehold Interests or be deemed to have waived such right of first refusal with respect to. the transaction
described in Landlord’s RFR Notice. If Landlord timely exercises Landiord's right of first refusal, Tenant or Tenant's
trustee shall be deemed to be contractually bound to sell and assign Tenant's Leasehold Interests exclusively to Landlord
in accordance with the terms and conditions set forth in the Third Party Offer. If. Landlord fails timely to respond to
Landlord’s RFR Notice or declines to exercise the right of first refusal granted hereunder in such instance, then Tenant or
Tenant's trustee (as the case may be) shall be free to sell and assign Tenant's Leasehold Interests described in
Landlord’s RFR Notice to the proposed purchaser (the "Third Party' Purchaser”) on the same terms and conditions set
forth in the Third Party Offer; provided, however, that the sale and assignment of Tenant's Leasehold Interests to the Third
Party Purchaser shall be and remain subject to this right of first refusal provision, such that any future assignment of this
Lease by the Third Party Purchaser or any successor thereto shall be and remain subject to the right of refusal herein

granted to Landlord.

AshleyStewart-PrinceGeorges-C )
November 15,2006 \ DiDio ) .33



. . The parties hereby specifically acknowledge and agree that the right of first refusal granted to Landlord
“herein is not intended to operate, and shall not be construed, as a provision that prohibits, restricts, or conditions the
assignment of this Lease within the meaning of 11 U.S.C. § 365(f} or any similar statutory provision.

Section 23.26: TENANT'S EARLY TERMINATION.

Provided Tenant has fully complied with its obligations set forth in Section 7.02 of this Lease, from the Rent
Comrencement Date until the date of exercise of the option set forth below, then in the event that Tenant's Gross Sales
for the period from the sixty-first (61st) full month of the Term of this Lease through the seventy-second (72™) full month of
the Term of this Lease (the "Measuring Period"), are less than One Million and 00/100 Dollars ($1,000,000.00), then
Tenant may terminate this Lease upon written notice to Landlord not later than sixty (60) days after the expiration of the
Measuring Period. Such notice shall provide that this Lease shall be terminated sixty (60) days after the delivery of such

notice. :

(SIGNATURES ON NEXT PAGE)
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- Section 23.27: ENTIRE AGREEMENT.

(a) There are no oral agreements between the parties hereto affecting this Lease, and this Lease supersedes
and cancels any and all previous negotiations, arrangements, letters of intent, lease proposals, brochures,. agreements,
representations, promises, warranties and understandings between the parties hereto or displayed by Landlord to Tenant
with respect to the subject matter thereof, and none thereof shall be used to interpret or construe this Lease. This Lease
sets forth all of the covenants, promises, agreements, conditions and understandings between Landiord and Tenant
concerning the Premises, Landlord's Building and the Shopping Center.. No alteration, amendment, change or addition to
this Lease shall be binding upon Landlord or Tenant unless reduced to writing, signed by them and mutually dehvered

between them.

. (b).  The submission by Landlord to Tenant of this Lease shall have no binding force or effect, shall
not constitute an option for leasing of the Premises nor confer any rights or impose any obligations upon either
party until the execution thereof by Landlord and the delivery of an executed original copy thereof to Tenant.

. IN WITNESS WHEREOF, Landlord and Tenant have executed this Lease‘as of the date first hereinabove written.
LANDLORD: '

PR PRINCE GEORGES PLAZALLC,
a Delaware limited liability company -

By:. PREIT SERVICES, LLC, authorized signatory -

" By:
JOSERH RADINO
PRESID N
TENANT:
LARGE AP,

By: 7. 7

Name: < Ethaé ShEM
Pres‘&eﬁtlbtu

Title:

‘ Attest: %W—

~~ MICHAEL A. ABATE

Name:

Title:

: AshleyStewad-PrinceGeorQes—C'
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EXHIBIT "B"
GUARANTEE OF LEASE

THIS GUARANTEE made this i%ay of %;mb_ 20016 by URBAN BRANDS, INC., a New Jersey corporation,
having an address at 100 Metro Way, Secaucus, NJ 07094 ("Guarantor") in favor of PR PRINCE GEORGES PLAZA
LLC, a Delaware limited liability company, having an address at c/o PREIT Services, LLC, 200 South Broad Street, The
Bellevue, Third Floor, Philadelphia, PA 19102, Attn: General Counsel (“Landlord")

BACKGROUND

nd . ' 3
On the 2 day of r_{g.g;b 2005 Landord entered into an Agreement of Lease (hereinafter, together

with all prior amendments therets are collechvely referred to as the "Lease") with LARGE APPAREL OF MARYLAND,
INC., a Maryland corporation ("Tenant") for certain premises in the Mall at Prince Georges Shopping Center, as more
particulariy described in the Lease (the “Premises"). Landlord would not have entered into the Lease unless Guarantor
had agreed to guarantee to Landlord- all obligations of Tenant pursuant to the Lease

NOW THEREFORE, in consideration of the execution of the Lease and other good and valuable considerations,
and intending to be legally bound, the undersigned hereby absolutely uncondmonally and irrevocably becomes surety to
Landlord, its successors, endorsees or assigns, for the full, faithful and punctual performance of each and all of the terms,
covenants, agreements and conditions of the Lease to be kept and performed by Tenant, in accordance with and within
the time prescribed by the Lease, whether at maturity or by declaration, acceleration or otherwise, as well as other
liabilities now or hereafter contracted by Tenant to Landlord, together with costs and expenses of collection incurred by
Landlord, "including, without limitation, reasonable attorney's fees incurred by Landlord in connection with any of the'
foregoing (hereinafter referred to as the "Liabilities"). The undersngned further agrees as foliows ‘

1. The liability of the undersigned under this Guarantee shall be primary under any right of action which shall

* accrue to Landlord under the Leas€, and Landlord may, at its option, proceed initially and directly against the undersigned

without having to commence any action or having obtained any judgment- against Tenant. Guarantor. hereby.
acknowledges that this Guarantee'is an absolute, irrevocable and unconditional guaranty of payment and’ performance and

not merely of collection Landlord may join the undersigned in any actlon or proceeding against Tenant. .

-2 The undersrgned waives (a) all notices, including but not limited to (i) notice of acceptance of this
Guarantee; (ii) notice of presentment, demand for payment, or default by Tenant;” (b) all defenses; offsets and
counterclaims which the undersigned may at any time have jointly or severally to any of the Liabilities; (c) trial by jury and
the right thereto in any proceeding of any kind, whether arising on or out of, under or by reason of this Guarantee, or any
other.agreement or transaction between the undersngned Landlord, and/or Tenant; and’ (d) aii notices of a f nanmal
condmon or of any adverse or other change in the financial condition of Tenant. R

3. " Landlord shall have the right from time to time, and at any time in its sole discretion, without notice to of
consent from the undersigned, or without affecting, impairing, or discharging, in whole or in part, the fiabilities of.the
undersigned hereunder, to modify, change, extend, alter, amend, or supplement, in any respect whatever, the Lease or
any agreement or transaction between. Landlord and Tenant or between Landlord and any other party liable for the
Liabilities, or any portion or provision thereof, to grant extensions of time and other indulgence of any kind to Tenant; to
compromise, release, substitute, exercise, enforce or fail or refuse to exercise or enforce any claims, rights, or remedies of
any kind which Landiord may have at any time against Tenant or any other party liable for the Liabiimes or any thereof, or
with respect to any security of any kind held by Landlord at any time under any agreement or otherwise. Nor shall the
Liabilities of the undersigned be’affected, impaired or discharged, in whole or in part, by reason of any action whatsoever*
taken by Landlord including, without limitation, sale, lease, disposition, liquidation' or other - realization (which may be
negligent, willful or otherwise with respect to any security in which Landlord may at any time have any interest or against
any other party liable for all or any parl of the Liabilities). :

4, - This Guarantee shall be a continuing guarantee and the liability of Guarantor hereunder shall in no way be
" affected, modified, diminished, impaired or terminated by reason of any of the following, whether or not notice thereof is
given to Guarantor: (i) any subletting of all or any portion of the Premises or any assignment or other transfer of Tenant's
interest in the Lease, (ii) any consent, approval, waiver or other action, inaction or omission under or concerning the
Lease, (iii) any modifications, renewals, extensions or amendments of the Lease, (iv) any dealings or transactions or
matter or thing occurring between Landlord and Tenant, or any of them,'(v) any bankruptcy, insolvency, reorganization,
arrangement, assignment. for the benefit of creditors, receivership or trusteeship affecting Tenant or its successors or.
assigns, (vi) the release or discharge of Tenant or Assignee from the performance or observance of any of the terms,
covenants or conditions contained in the Lease pursuant to the terms thereof, by operation of law, by reason of any of the
events described in Paragraph (v) above, or otherwise, (vii) any change in relationshlp between Guarantor and Tenant,
(viii) the default or failure of Guarantor to perform any of its obligations set forth in this Guarantee, (ix) any action which
Landlord may take or fail to take against Tenant by reason of any waiver of, or failure to enforce, any of the rights or
remedies reserved to Landlord in the Lease, or otherwise, (x) any failure or refusal of Landlord to re-let the Premises or
any part or parts thereof in the event that Landlord shall obtain possession of the Premises after Tenant's insolvency or
default, (xi) any failure to collect rent thereof under any such reletting, and (xii) any other circumstance or condition that
may result in a discharge, limitation or reduction of liability of a surety or guarantor.

5. If Landlord shall be obligated by any bankruptcy, insolvency or other legal proceedings to repay to
Guarantor or to Tenant, or to any trustee, receiver or, other representative of either of them, any amounts previously paid
by Guarantor pursuant to this Guarantee, this Guarantee shall be deemed reinstated to the extent of that repayment made
by Landlord. Landlord shall not be required to fitigate or otherwise dispute its obligation to make such repayments if, in
good faith and on the advice of counsel, Landlord belleves that such obligation exists.

6. GUARANTOR COVENANTS AND AGREES THAT IF THERE IS A DEFAULT BY TENANT UNDER THE
LEASE, THEN GUARANTOR HEREBY-EMPOWERS ANY PROTHONOTARY, CLERK OF COURT OR ATTORNEY OF
ANY COURT OF RECORD TO APPEAR FOR GUARANTOR IN ANY AND ALL ACTIONS WHICH MAY BE BROUGHT
FOR ANY LIABILITIES, OR ANY CHARGES HEREBY RESERVED OR DESIGNATED AS LIABILITIES OR ANY OTHER
AshleyStewart-PrinceGeorges-C - R
November 15, 2006 \ DiDio 36



b

- SUM PAYABLE BY GUARANTOR TO LANDLORD UNDER OR BY REASON OF THIS GUARANTEE, AND TO SIGN
FOR'GUARANTOR AN AGREEMENT FOR ENTERING IN ANY COMPETENT COURT AN ACTION OR ACTIONS FOR
THE RECOVERY OF SAID LIABILITIES, CHARGES AND OTHER SUMS, AND.IN SAID SUIT OR IN SAID ACTION OR
ACTIONS TO. CONFESS JUDGMENT AGAINST GUARANTOR FOR ALL OR ANY PART OF THE LIABILITIES
SPECIFIED IN THIS GUARANTEE AND THEN UNPAID INCLUDING, AT LANDLORD'S OPTION, THE LIABILITIES FOR
THE ENTIRE UNEXPIRED BALANCE OF THE TERM OF THE LEASE, AND ALL OR ANY PART OF ANY OTHER OF
SAID CHARGES OR'SUMS, AND FOR INTEREST AND COSTS TOGETHER WITH REASONABLE ATTORNEY'S FEES
OF 5%. SUCH AUTHORITY SHALL NOT BE EXHAUSTED BY ONE EXERCISE THEREOF, BUT JUDGMENT MAY BE
CONFESSED AS AFORESAID FROM TIME TO TIME AS OFTEN AS ANY OF SAID LIABILITIES OR SUCH OTHER
SUMS, CHARGES, PAYMENTS, COSTS AND EXPENSES SHALL FALL DUE OR BE IN ARREARS, AND SUCH
POWERS MAY BE EXERCISED AS WELL AFTER THE EXPIRATION OF THE TERM OR DURING ANY EXTENSION

. OR RENEWAL OF THE LEASE.

In any action to confess judgment for Liabilities in arrears, Landlord shall first cause to be filed in such action an
affidavit made by it or someone acting for it setting forth the facts necessary to authorize the entry of judgment, of which
facts such affidavit shall be conclusive evidence, and if a true copy of this Guarantee (and of the truth of the copy such
affidavit shall be sufficient evidence) be filed in such action, it shall not be necessary to file the original as'a warrant of
attorney, any rule of rt, custom or practice to the contrary notwithstanding. .

- (INITIAL). GUARANTOR WAIVER. GUARANTOR SPECIFICALLY ACKNOWLEDGES
" THAT GUARANTOR HAS VOLUNTARILY, KNOWINGLY AND INTELLIGENTLY WAIVED CERTAIN DUE PROCESS
RIGHTS TO A PREJUDGMENT HEARING BY AGREEING TO THE TERMS OF THE FOREGOING PARAGRAPHS
REGARDING CONFESSION OF JUDGMENT. GUARANTOR FURTHER SPECIFICALLY AGREES THAT IN THE
EVENT OF DEFAULT, LANDLORD MAY PURSUE MULTIPLE REMEDIES INCLUDING OBTAINING A MONEY
JUDGMENT FOR PAST DUE AND ACCELERATED LIABILITIES AND EXECUTING UPON SUCH JUDGMENT.
FURTHERMORE, GUARANTOR SPECIFICALLY WAIVES ANY CLAIM- AGAINST LANDLORD AND LANDLORD'S
COUNSEL FOR VIOLATION OF GUARANTOR'S CONSTITUTIONAL RIGHTS IN THE EVENT THAT JUDGMENT IS

CONFESSED PURSUANT TO THIS GUARANTEE.

: 7. If Landlord shall employ counsel to enforce Guarantor's 6bligations under this Guarantee or any part
thereof, Guarantor agrees to pay on demand all of Landlord's costs in connection therewith, whether suit be brought or not,
including, without limitation, reasonable attorney's fees and disbursemen{s.

8. The undersigned and each of them agree and consent to the exclusive jurisdiction of the Courts of
Common Pleas of Pennsylvania and/or the United States District Court for the Eastern District of Pennsylvania in any and
all actions and proceedings whether arising hereunder or under any other agreement or undertaking. The undersigned
waives, and agrees not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding
brought in any such court, any claim that Guarantor is not subject personally to the jurisdiction of the above-named courts,
that Guarantor's property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought
in an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this Guarantee or the subject
matter hereof may not be enforced in or by such court, and further agrees to waive, to the fullest extent permitted under
applicable law, the benefit of any defense that would hinder, fetter or delay the levy, execution or collection of any amount
to which Landlord or its successors or assigns are entitied pursuant to the final judgment of any court having jurisdiction.

9. Guarantor hereby consents to service of process by certified or registered mall at Guarantors address as
provided in Section 15 below or in any other manner permitted by law. Guarantor agrees that service in the foregoing
manner shall be deemed, in every respect, effective service of process upon Guarantor and be taken and held to be valid
personal service upon, and personal delivery to, Guarantor. Guarantor agrees that Guarantor's submission to jurisdiction
and consent to service of process by mail is made for the express benef t of Tenant. -

10. The waiver of any right by Landlord or failure to exermse promptly any right shall not be construed as the
waiver of any other right to exercise the same at any time thereafter. All rights and remedies of Landlord are cumulative
and notialternative. If any part hereof is determined to be illegal or unenforceable, such part shall be deemed stricken (or
reformed as necessary to eliminate such illegal or unenforceable part but no further) and the remainder hereof shall be
unaffected and shall remain in full force and effect. If this, Guarantee in its entirety shall be held ineffective or
unenforceable by any court of competent jurisdiction thén the undersighed shall be deemed to be a tenant under the Lease
with the same force and effect as if the undersigned had executed the Lease as Tenant or were named as a joint tenant
therein and were jointly and severally liable with Tenant thereunder. This Guarantee shall be a continuing guarantee and -
security agreement and shall continue and remain in full force and effect until all of the Liabiiities have been completely
and satisfactorily performed or otherwise discharged by Tenant; the undersigned shall not in any way be released of its
obligation to Landlord under this Guarantee so long as-any claim of Landlord against Tenant is not satisfied, settled or
discharged in fuill. This Guarantee shall survive the expiration of the term of the Lease.

1. Guarantor represents and warrants to Landlord that:
(A) ltis a corporation duly incorporated and validly existing under the laws of New Jersey.-

(B) Guarantor has full power, authority and legal right to cause this Guarantee to be signed and delivered, and to
perform and observe the provisions of this Guarantee including, without limitation, the payment of all moneys hereunder.

(C) The signatire, deliver and performance by Guarantor of thls Guarantee ‘has been duly authorized by aII
necessary corporate action.

" (D) This Guarantee constxtutes the legal, valid and blndmg obligation of Guarantor, and is enforceable in
accordance with its term's, except as such enforceability may be limited by reason of (i) any applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws, ordinances, rules or regulations affecting the enforcement of v

creditors’ rights generally, or (i) general principles of equiity. o
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- (E) (i) Guarantor, as of the date hereof, is not in violation of any decree, ruling, judgment, order or injunction
* applicable to it nor any law, ordinance, rule or regulation of whatever nature, nor (ii) are there any actions, proceedings or -
investigations pending or threatened against or affecting Guarantor (or any basis therefor known to Guarantor) before or
by any court, arbitrator, administrative agency or other governmental authority or entity, any of which under (i} or (i) above,
if adversely decided, would materially or adversely affect its ability to carry out any of the terms covenants and conditions

of this Guarantee. _ y

(F) No authorization, approval, consent or permission (governmental or othenNisé) of any court, agency,
commission or other authority or entity is required for the due execution, delivery, performance or observance by
Guarantor of this Guarantee or for the payment of any sums hereunder.

: (G) Neither the .execution and delivery of this Guarantee, nor the consummation of the transactions herein
contemplated, nor compliance with the terms and provisions hereof, conflict or. will confiict with or result in a breach of any
of the terms, conditions or provisions of the certificate of incorporation or by-laws (or similar organizational documents) of
Guarantor, or any order, writ, injunction or decree of any court or governmental authority, or of any agreement or
instrument to which Guarantor is a party or by which it is bound, or constitute or will constitute a default thereunder.

. 12. Landlord may, without notice, assign this Guarantee in whole or in part. No assiénment or transfer of the
Lease or subletting of the Premises shall alter, extinguish or diminish the liability of the undersigned hereunder.

13.  _(A) The liability of the undersigned shail be joint and. several, shall bind the respective successors and
assigns of the undersigned and shall inure to the benefit of Landiord, its successors and assigns.

(B) No delay on the part of Landlord in exerctsrng any rrght power or privilege under this Guarantee, nor

. any failure to exercise the same, shall operate as a waiver of, .or otherwise affect, any right, power or privilege of Landlord .
under this Guarantee, nor shall any single or partial exercise thereof preclude the further exercise of such, or the exercise

of any other, right, power or privilege of Landlord under this Guarantee. )

(C) Neither any waiver nor modification of any orovision of this Guarantee, nor any termination of this
Guarantee, shall be effective unless in writing and signéd by the party against which the waiver, modification ‘or termination -
is sought to be enforced nor shall any waiver be applicable except in the specific instance of which it is given.

(D) The validity and enforcement of the Guarantee shall be governed by and construed in accordance with
the |nternal laws of the Commonwealth of Pennsylvania without regard to principles of conflicts of taw, and such laws shall
apply in any action or proceedmg arising out of or under this Guarantee

: (E) All remedies afforded to Landlord by reason o_f this Guarantee are separate and cumulative remedies,
and.it is agreed that no one remedy, whether exercised by Landlord or not, shall be deemed te be in exclusion.of any other
remedy.available to Landlord and shall not limit or prejudice any other Iegal or equitable remedy which Landlord may have. -

A (F) If any prowsron of this Guarantee of the applrcatron thereof to any person or circumstance shall to'any
extent be held void, unenforceable or invalid, then the remainder of this Guarantee or the application of such provision to
persons or circumstances other than those as to which it is held’ void, unenforceable or invalid, shall not. be affected
thereby and each provision of this Guarantee shall be valid and enforceable to the fullest extent permitted by law. -

14. Within fifteen (15) days after written request’ from Landlord the undersrgned shall deliver to Landiord or its
designee, an estoppel certificate in form satisfactory to Landlord and the undersigned executed by the undersigned
confirming that this Agreement remains in full force and effect in accordance with its terms and ratifying the undersigned’s

obligations hereunder.

15! All notices, demands, requests, consents, approvals: or other communications (collectively, "Notices")
desired or required to be given under this Guarantee shall be -in writing, and, any law or statute to the contrary -
notwuthstandlng, shall be effectlve for any purpose if sent by recogmzed overnight courier, prepaid, addressed as follows:

Ifto Guarantor to it at:

100 Métro Way
Secaucus, NJ 07094
Attn: Generat Counsel

If to Landlord,' to it at:

PREIT SERVICES, LLC
The Bellevue, Third Floor
200 South Broad Street
Philadelphia, PA 19102
Attention: General Counsel

All Notices shall be deemed given or served on the date on which such Notice has been received. Any party to this
Guarantee may change the address to which Notices shall be delrvered to it and its representatlves by notice in

accordance with this Section 15

16. NotW|thstand|ng anything to the contrary contained in this Guarantee, Landlord agrees that Guarantors
liability under this Guarantee shall be limited to the first five (5) Years of the Lease.
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IN WITNESS WHEREQF, the undersigned has caused this Guarantee to be executed as of the day and year first
above written. : R ' gax - .

GUARANTOR: .

Name:_ -

Title: ) L

Attest |78 - -
Name:__ /{-MF‘CHEHSAQEELNI.E EASURTR

Title:
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oo . EXHIBIT-"C"
COMPLETION CERTIFICATE
DATED AS OF

PART |

.

SHOPPING CENTER LEASE (the "Lease") dated as of

Parties:

PR PRINCE GEORGES PLAZALLC (“Landlord")

LARGE APPAREL OF MARYLAND, INC. ("Tenant”)

Premises:
Tenant Store No: 1108

Prince Georges Plaza, Hyattsville, MD 20782

' GLA of Premises:___ 4,9545qua|:e-feet

Actual Opening Date:

Rent Commencement Date:

Expiration Date:

’ PART ]

Tenant mtendlng Iegally to be bound hereby, hereby ratrfes the Lease and hereby certifies and agrees with
Landiord as follows:

A. the dates and other information set forth in this Completion Certificate are true and correct; and,

B. the Rent Term commences on the Rent Commencement Date set forth in PART | hereof and ends
absolutely and without notice at 11: 59 P.M. (local time) on the Exprratlon Date, unless sooner termmated as prowded in
) thls Lease or extended by wrltten agreement of the parties; and, )

. C. . the Lease has hot been assigned, supplemented, amended or otherwise modified; the Lease représents
the entire.agreement between the.parties as to the Premises and its leasing; there are no breaches or other defaults by-
Landlord" under the Lease; all conditions of the Lease to be performed by. Landford and necessary to the enforceablhty of
the Lease have been satisfied; the Lease is in all other regards in full force and effect; and, .

"D. . Tenant has,accepted possession of and has entered into occupancy of the Premises; the Premises has .
been .accepted by Tenant as being in accordance with the terms and conditions of the Lease; no Rent has been nor will be
paid or prepaid other.than as provided in the Lease and there are no defenses, offsets, deductions or counterclaims
against the enforcement of the Lease by Landlord or the payment of Rent by Tenant; and,

- E . the Lease is subordinate to the REA and to any and all mongage= on or deeds of trust as to the Shopprng
Center 'subject to the non-disturbance provision of Section 18.02 of the Lease.

PART IlI

ln addition to the foregoing certifications, Tenant has delivered to.Landlord all of the following docurnents relatlng .
to work that has been performed by, through or under Tenant in or about the Premises:

A properly executed and acknowledged afﬁdawts (satlsfactory to Land!ord) from contractors. engaged by
Tenant that all work in or about the Premises has been fully completed in accordance with the Final Plans approved by
Landlord and that each of Tenant's contractors, as well as all subcontractors laborers and matenalmen has been paid in .

full; and

B. . properly executed and acknowledged releases of mechanics', materlalmen s and laborers' liens
(satisfactory to Landlord) with respect to the Premises from each of Tenants contractors and from every subcontractor
and materialiman with contracts of Five Thousand and 00/100 ($5, 000_00) Dollars and

C. deleted; and

D. true and complete copies of certificates of occupancy and ficenses from governmental bodies having
jurisdiction over Tenant's use or occupancy of any part of the Premises; and

E. deleted; and,

F. deleteq.

AshleyStewart-PrinceGeorges-C _
November 15, 2006 \ DiDio 40




All terms defined in any other part of the Lease are used herein as defined theréin, .
This COMPLETION CERTIFICATE has been executed as of the date first albove written, .
TENANT: : '
LAIR;GE APIsAREL OF MARYLAND, INC.

By: i v )

Name:

Title:

Attest:

Name:

Title:

a,
(4
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LEGAL

FIRST AMENDMENT OF L EASE ‘
_ THIS‘FlR-S'T AMENDMENT OF LEASE (the “First Arrlendment), made this
L da_yvl ofm 2007, by and between PR PRINCE GEORGES PLAZA LLC
("Landlord") and LARGE APPAREL. OF MARYLAND, INC., Ya Ashley Stewart

("Tenant").

WITNESSETH:

WHEREAS, by a lease dated February 19,1996 (said lease, together with all .
prror amendments thereto if any, are coIIectlver referred to herern as the "Prior Lease"),
Landlord 'S predecessor leased to Tenant s predecessor all those certain premrses ‘owned
-by Landlord situated in The Mall at Prince Georges located in Hyattsville, Maryland known
and ,designated‘as Store. Number 1108 (the "Premrses "), for a term of years upon certaln_
terms and con'ditlons as more fully set forth.in the Lease; and

WHEREAS the' Prior Lease expired on January 31, 2007 and

WHEREAS Landlord and Tenant negotrated anewlease (the “Lease’ )whrch
has been partially executed; and

' WHEREAS, Landlord and Tenant desire to expand the Premises by adding
additional space:(the "Additional Premises") and incorporatino' the Additional Premises |
into the Premises so that the Premises will be operated as a single unit; and

WHEREAS, Landlord and Tenant desire to accornplishhsdchexpansion by
amending the Lease upon the terms and _conditions more fully here‘inafter set forth.

‘v NOW, THEREFORE, in consideration of the mutual promises hereihafter
contalned and of the sum of One Dollar ($1 00) by each to the other in hand paid, the
recelpt whereof is hereby acknowledged the partles hereto intending to be Iegally bound
hereby, covenant and agree with each other as follows: |

| 1. Terms not def‘ned herern shall have the meanlngs ascribed to themin
: the Lease, L.mless.other_wrse modlfled herein.
.2. Tenant has examined the Additional Premises and hereby agrees to

accept the Additional Premises in "as is” oondition. Tenant further agrees that Landlord h'a's ‘
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2/13/2007-JFD



not ma‘de any representations aé to the present or future conditi.on of the Additional
. Premiees nor as to what items the priorlocc’upant of such Additional Premises ie required to
or may leave therein.
| "3, Tenant shall perform all work required to be-perfbrrned by'Tenant to
incorporate the Additional Premises into the Premiees (“Tenant’s Work.”)t Prior to initiallty
commencing husiness therein, within thirty (30) days after the date hereof Tenant shall
deliver to Landlord detalled plans and specifications for all Tenant's Work IfTenant s plans
and specxfrcatrons are unacceptable in whole orin part to Landlord, Tenant shall promptly
rewse the plans and specmcatlons until the same’ have been approved by Landlord, as
aforesaid. .Tenant shall thereafter promptiy commence and thereafter diiigently perform
Tenant s Work in accordance with Tenant s plans. Tenant s Work shall ‘commence on or
before April 1, 2007 and shall be completed on or before June 1, 2007 (the Effectlve.
Date").
‘ 4. Conﬁmencing asof the Effective Date and for the balance of the Term‘ ,
of t.h'e Lease: -
‘ a. The Premises shall cdntaln approximately Slx Thousand Flve '
Hundred Forty-Three (6,543) square feet Iocated as'shown on the plan attached hereto as
Exhibit "A". The Premises shall be used and operated by Tenant for the use permltted in

Fundamental Lease Provision (n) of the Lease.

b. Fundamental t_ease Provision (g) shall be restated as follows:
TIME PERIOD‘ ANNUAL AMOUNT : MONTHLY AMOUNT
Rent Commencement Date  $153,574.00 . $12,797.83
to the Effective Date ~
- Effective Date ' | $193,590.00 $16,132.50

through the 36" morith

From the 37" month : $215,919.00 . $17,993.25
through the 84" month

From the 85" month- - $229,005.00 $19,083.75
through the end of the Term ‘

Each such installment shail be due and payable on the first day of each calendar month as

‘provided in the Lease.
c. Fundamental Lease Provision (h) shall be restated as follows:
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TIME PERIOD 'GROSS SALES BREAK POINT

Rent Commencement Date P “ $3,071,480.00 .

to the Effective Date o .

Effective Date- S - $3,871,800.00 .
through the 36" month : -
From the 37" month ' $4,318,380.00
through the 84™ month '

From the 85" month N '$4,580,100.00
through the end of the Term o

5.  Landlord sha.ll reimburse Tén;a,nt on account of the coét of Tenant’s
Work, inthe améunt and manner hereinaﬁér provided, the amount of such reimbu'rsement
being relferred to herein as “Tenant's Allowance.” Landlvord shall set off-against Tenant's
Alfowance all costs., charges, fees, and other sﬁms which Tenant is obligated to, pay
pursuant to the Lease and the Exhibits thereto which have not been paid to LAandlérrd or
Agent, as the case may be, at the time of Tenant’s reﬁuest forvthe payment of Ten‘ant’s
Allowance. |

A.  Amountof Allowance. Tenant's Allowance shall be the lesser of $75,000.00

or the actual cost of construction of Tenant's Work, as evidenced by the accepted bid -
th:eréfo'n

B. Payment of Allowance. Provided T_er‘w'ant is notAothe'rwi‘se in default, Landlord

shall pay Tenant's Allowance to Tenant after the.cdmplétion of Tenant's Work; as cerfified

"by Tenant’s architect; subject, however, to Léndlprd‘s \?erification that Tenant's Work has

t

" been completed, but in no event shall Tenant's Allowance be paid to Tenant vprior to
Tenant having furnished to Landlord, in fornﬁ and S:Gbsténce acceptabIeAto L-andlord, all of
the following: | | |

.(i) Tenant's affidavit that Tenaﬁt’s Work has beeh completed to Tenant's
satisfaction and in complete accordér{f:e with Landlord’s .apprbved Tenant's plans and
Tenant's construction 'fequirernents and certifyiﬁg' fé Landlo?d ;the amount éf the.accepted
bid for Tenant's Work, which affidavit may be relied upon by Landlord and any deliberéte or
negligent misstatement or false statement by Tenant therein may be treéted by Landlorq :
as an Event of Defauit. | |

(ii) . The affidavit of the genefa| co‘ntractor performing Tenant's Work that

Tenént‘s Work has been fully completed in accordance with Landlord's approved Tenant's
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plans and that all subcontractors, laborers and materialmen engaged in or supplying
materials for Tenant's Work have been paid in fulll. |

| (i) ‘An executed and acknowlédged Release of Mechanics' Liens’
éxecuted by Tenant's general cdhtrac_tor and by e,Qe'ry subcontractor and supplier of labor
and/or materials enbgaéed in or supplying materialé to Tenant's Work specifying that such
coniractor has been péid in full. | - ,

(iv)  Properly issued ”certiﬁcatesvevidencing acceptance or approvalof the
demised prémisés by appropriate govemmental'auth'orities, induding the‘undeMriter’s ‘
approval cettificate for the electrical_wérk do_ne by Ten‘ént and aéceptanée of the sprinkler
system. '

(.v) ‘ Notice by Tenant f_o Landlord that Tenant hés opened the Premiées for .
business with the public, and setting fqrth thé dafe on"wh‘ich suc_:h opehihg occurred.

(viy A set of “as-b'uilt” plané :and‘sbecif;caltions fquenant's Wori(, together
‘ with namés and 'a_ddresses of Tga_n'ant’s electvr:i‘c;al, plt)fnbihg, and other contractors,
prepared and sealed by:Tenant’s archi_féct.- .

.C. Abétement of Tenant Allowance. In the event Tenant fails to submit to

Landlord the do¢uments referred to in B above within two (2) year‘s' after the date heréin,

Landlord’s obligation to pay Tenant's "Allowance shall be null and void.

6. = Exhibit“A” to tﬁe Lease is Héreby deleted and Exhibit “A” attached
hereto is substituted therefor. | ' |

7. Except as heréin’proyided to the contrary, all of the terms, covenants,

‘ :

conditions and stipulations contained in the Lease, lincluding; any warrant of attorney
granted to Landlord, shall be continued with like effect and to all !egal intents and purposes
as. if included in a new lease containing identical terms, c;),venants, conditions and
stipulations as in the Lease except as herein modified, until the time of the'expiration of the‘
'terr.n,‘ and the same is hereby ratified and confirmed.

8. ' This First Amendment shall‘bé binding upon and inure to the benefit of

the parties hereto and their respective heirs, exécutors, administrators, successors and

assigns.

AshleyStewart-PG-Amd-C :
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to

.be executed on the day and year first above written.

Ash]eyStewart-PG-Amd C -
2/13/2007-JFFD

" LANDLORD:

PR PRINCE GEORGES PLAZA LLC,
a Delaware limited !iabiligy company

By: PREIT SERVICES, LLC, authorized signatory

JOSEPH F. CORADINO
PRESIDENT .

TENANT:

By:

LARGE APPAREL OF MARYLAND, INC.

By: ///

Ethan Shaprro

Pre?/ent/CEX
Afttest: ‘ ‘;;(/

Name: sz/u’f S/?/ﬁf
Title: L EA<Z W/W(//S‘M/H?/l'
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This plan is for the purpose of site location and general arrangement only. It indicates relative site Jocations and is not intended as a representation

that the identities of the occupants are now or ever will be as set forth herein. Landlord shall reserve the right to.change the identity of the occupams,

Vary the use, size, location and configuration of buildings and to add or eliminate buildings and/or.improvements.

The Mall at Prince G'eor'gés

‘Hyattsville, MD .
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ESTOPPEL, NON-DISTURBANCE AND ATTORNMENT AGREEMENT

Loan# 51-0906315

Tenant'9 Trade Name Ashlcy Stewart

This ESTOPPEL, NON DISTURBANCE AND ATI‘ORNMENT AGREEMENT ("Agreement”) is made
as of the date set forth bclow, by Ashley Stewart (“Te:nant“), based upon the following facts and
undcrqtandmgs of Tenant:

CITAL

Jonathan Weller, not personally but as ‘successor trustee under trust agreement and declaration of

trust dated as.of March 26, 1979 and known as TRUST NUMBER 7000 and PR Prince George’s
Plaza LLC ("Owner") is the owner of the land and improvements conmmonly known as The Mall at

 Prince Georges. Fist Awmeodwea] 5T Loace l/¢740’ Z/;./oz, r dafed Manch 152607 /11//:3”?

: PA%E 243 10 Hir Firsd A

' ’I‘cnant is the owner ¢f the tenant' interest in that lease dated 3/4/2007, which has been amended by
' msmxment(s) dated =, - - and which was originally executed by PR Prince Georges- Plaza LLC, as
landlord; and by Largc Appare] of. Maryland, Yoc. as tenant. (Said lease and the referenced
arncndment(s) theréto are collectwely refened to herein as the "Lease")

- Qwper, as borrower or as co-borrower with one or more other co-borrower(s), has applied to
Wells Fargo Bank, N.A. ("Lender") for a loan ("Loan") or a modification to the loan, which will
be sceured by, among other things, a mortgage, deed of trust, trust indenture or deed to secure
debt encumbenng the Property ("Mortgage"). . )

Asa condmon to making or modxfymg the Loan, Lender has required that Tenant firrnish certam
assurances to, and make certain agxeements with, Lender, as set forth bclow

THEREFORE, as a material inducement to Lender to make or modlfy the Loan, Tenant warrants and
tepresents to, and agrees with, Lender as follows: , . '

EST OKBEL; Tenant warrants and repfesentg to Lender, as of the date hereof, that: _

1.1 Lease Effective. The Lease has been duly executed and delivered by Tenant and, subject
to the terrns and conditions thereof, the Lease is in full force and effect, the obligations of
Tenant thereunder are valid and binding, and there have been no modifications or additions
to the Lease, written or oral, other than those, if any, which are referenced above in Recital
B. :

1.2 No Default. .To the best of Tenant's knowledge: (a) there exists no breach, default, or
event or condition which, with the giving of notice or the passage of time or both, would
constitute a breach or default under the Lease either by Tenant or Owner; and (b) Tenant
has no existing claims, defens&s or offsets against rental due or to become due under the
Lease. - Upon vecespt ot proper docoments €rom Tevan Land lor

sk, vew burse Tenan’r N fo *15,00.60 Hfor Hee actual cost
of constiveton of Tfuo.ud 's " wottk _



13 Entirc_Agreement. The Leasc constitutes the entirc agreement between Owner and
Tenant with respect to the Property, and Tenant clabms no rights of any kind what50cver
with respect to the Property, other than as set forth in the Leasc

14  Minimam Rent The current annual base rent undcr the Lease js $153574 {excluding
CAM reimbursements and other additional rent). »

1.5 Rental Payment Commencement Date, The repts stated in Section 1.4 above will
begin or bave begun on 2/1/2007.

1.6 Rentabic area. The,rentablve arca of the leased premises is 4956 square feet.
1.7  Expiration Date. Theterm of the Lease will expire on 1/31/2017.

1.8 No Deposits or Prepaid Rent. No deposits or. prepayments of rent have been made in
connection with the Lease, cxcept as follows: § 0 (if none, write "Nonc").

1.9 Ne Other Assignment. Tenant has received no notice, and is not otherwise aware of, any
’ other assignment of the landlord's interest in the Lease. : .

1.10  No Purchage Optijon ox Refusal Rights. Tenant does not have any'option or preferential

right to purchase all or any part of the Propcrty, except as follows: _~__ (if none, write
. YlNoncll) . .
NON-DIS EQQAN_ . Notwithstanding amything to the contrary contained in the Lcase so long

as therc shall exist no breach default ot event of default (beyond any period given to Tenant in the
Lease to cure such default) on the part of Tenant uader the Lease at the time of any foreclosure of
the Mortgage, Lender agrees that the leasehold interest of Tepant under the Lease shall not be
terminated by reason of such foreclosure, but rather the Lease shall continuc in full force and effect
and Lender shall recognize and accept Tenant as tenant urider the Leasc subj ect to the provisions of
the Lcasc ) .

&Mbﬂ: Notwithstanding anything to the contrary contained in the Lease, should t1tle to
the lcased premises and the landlord's interest in the Lease be transferred to Lender or any other
person or entity ("New Owner") by, or in lieu of judicial or nonjudicial foreclosure of the Mortgage,
Tenant agrees, for the benefit of New Owner and effective immediately and automatically upon the
occursence of any such transfer, that: (a) Tenant shall pay to New Owner all rental payments
required to be made by Tenant pursuant to the terms of the Lease for the remajnder of the Lcase
termy (b) Tenant shall be bound to New Ownper in accordance with all of the provisions of the Lease
for the remainder of the Lease term; (c) Tenant hereby attomns to New Owner as its landlord, such
attornment to be effective and self-operative without the exceution of any further instrument; (d)
New Owner shall not be liable for any default of any prior landlord under the Lease, including,
without litnitation, Owner, except where such default is continuing at the time New Owner acquires
title to the leased premises and New Owner fails. to cure same after receiving notice thercof; (e)
New Owner shall not be subject to any offsets or defenses which Tenant may have against any prior
landlord under the Lease, including, without limitation, Owncr, cxeept where such offsets or
defenses arise out of a default of the prior Jandlord which is continving at the ime New Owner
acquires title to the leased premises apd New Owner fails to cure’ same afier receiving notice
thereof; and () New Owner shall not be liable for any obligations of Jandlord arising under the



Leasc following any subsequent transfer of the title to the leased premises by New Owﬁer..

4. HEIRS, SUCCESSORS AND ASSIGNS. The covenants herein shall be binding upon, and inure
to the benefit of, the heirs, successors and assigns of the parties hereto, Whenever nccessary or
appropriatc to give logical meaning to a provision of this Agreément, the term "Owner” ¢hall be
deemcd to mean the then current owner of the Property and the landlord's interest in the Lease.

5. ATTORNEYS' ¥EES. If any legal action, suit or proceeding is commenced between Tenant and -
- Lender regarding their respective rights and obligations under this Apreement, the prevailing party
- shall be entitled to recover, in addition to damages or other relief, all costs and expenses, attorneys'

. fecs and court costs (including, without limitation, expert witness fees). As used herein, the term -

"prevailing party" shall mean. the party which obtaing the principal relief it has sought, whether by . -

compromise settlement or judgment. If the party which commenced or instituted the action, suit or
pmcccdmg shall dismiss or discontinuc it without the: concurrence of the other party, such other
party shall be deemed the prevailing party.
6. LENDER'S AGREEMENT. Lender's acceptancc of this Agreement shall consntutc Lender s
: agreemcm to be bound hereby.
 IN WITNESS WHEREOF, Tenaot has executed this instrument as of 5‘/ 12 2007

Ashley Stewart

~ MICHAEL A_ ABATE

Its;



FORBEARANCE AGREEMENT AND RELEASE

“THIS FAQRBEARAN CE AGREEMENT AND RELEASE (the "Agreement") made this
ZH #'day of: ﬁpg-ly 2010, by and between CHERRY HILL CENTER, LLC, a Maryland limited
liability company ("CH LLC"), HUDSON ASSOCIATES LIMITED PARTNERSHIP, a New
Jersey limited partnership ("Hudson 'LP") PR GALLERY I LIMITED PART NERSHIP, a
Pennsylvania limited partnership ("Gallery LP") and PR PRINCE GEORGES PLAZA LLC,a
. Delaware corporation ("PR Plaza LP") collectxvely with an address ¢/o PREIT Services, LLC, 200
S. Broad Street, 3™ Floor, Ph11adelph1a Pennsylvania 19102 (CH LLC, Hudson LP, Gallery LP and
PR Plaza LP, collectively referred to as"Landlord"), LARGE APPAREL OF PENNSYLVANIA,
INC., a Pennsylvania corporation ("LA' Pennsylvania"), LARGE APPAREL OF NEW JERSEY
INC., a New Jersey corporation("LA ] New Jersey") and LARGE APPAREL OF MARYLAND,
INC., a Maryland corporation ("LA Maryland") collectively with a business address of 100 Metro
Way, Secaucus New Jersey 07049 (LA Pennsylvania, LA New Jersey and LA Maryland, collectively
referred to as the "Tenants") and ASHLEY STEWART INC, a New J ersey corporation with a
business address of 100 Metro Way, Secaucus, New Jersey 07049 ("Guarantor"). .

WITNESSETH THAT

WHEREAS Hudson LP and LA New Jersey entered into a certain lease dated September 5,
1997, as amended by a certain F1rst Amendment of Lease dated August 18, 1999, a Second
Amendment of Lease dated November 8, 2000, a Third Amendment of Lease dated September 11,
2002, a Fourth Amendment of Lease dated December 9,2004 and a Fifth Amendment of Lease dated
~ October 26, 2007 (collectively, the "Hudson Lease") for certain commercial property located at
Hudson Mall, Store No. 46 with an address of 701 Route 440, Jersey City, New Jersey, as more
pamcularly described in the Hudson Lease (the "Hudson Premises");

WHEREAS, CH LLC and LA New J ersey entered into a certain lease dated September 26,

£ 2000 (the "Cherry Hill Lease") for certain commercial property located at the Cherry Hill Mall with .
an address of Route 38 West, Cherry Hill New Jersey, as more particularly described in the Cherry
Hlll Lease (the "Cherry Hill Premlses")

WHEREAS, Gallery LP's predecessor in interest and LA Pennsylvania's: predecessor in
interest entered into a certain lease !dated November 9, 1999, as amended by a- certain First
Amendment to Lease dated February 21, 2001(collect1vely, the "Gallery Lease") for certain
commercial property containing 3 16? square feet of commercial space located in the Gallery at -
Market East, Philadelphia, Pennsylvania, as more particularly described in the Gallery Lease (the
"Gallery Premises");

WHEREAS, PR Plaza LP an=d LA Maryland entered into a certain lease dated March 2,
2007, as amended by a certain First Amendment of Lease dated March 2, 2007 (collectively, the
"Prince Georges Lease") for certain commercial property located in The Mall at Prince Georges,



Store Number 1108, with an address df 3500 East West Highway, Hyattsville, Maryland, as more
particularly described in the Prince Géorges Lease (the "Prince Gorges Premises");

 WHEREAS, the Hudson Lease, the Cherry H111 Lease, the Gallery Lease and the Prince
Georges Lease are sometimes hereinafter referred to as the "Leases"; - :

- WHEREAS, Guarantor execu‘ted a certain guaranty agreement dated September 25, 1997
(the "Hudson Guaranty"), a certam guaranty dated September 26, 2000 (the "Cherry Hill
Guaranty"), a certain goaranty dated Moy 20,2010 (the "Gallery Guaranty") and a certain
guaranty dated March 2, 2007 (the "Prmce Georges Guaranty"), (collectively, the "Guaranty
Agreements") whereby Guarantor agreed to Guaranty all of Tenants' obligations under the Leases

WHEREAS the Tenants have defaulted under the Leases and Guarantor has defaulted
under the Guaranty Agreements, for farlrng to pay all Rent Addmonal Rent and other charges due
under the Leases (the "Defaults"); .

WHEREAS, asa result of the Defaults, CH LLC filed suit against LA New Jersey and
Guarantor in the Superior Court of New Jersey, Camden County, Law Division, at Docket No. L-
1026-10 (the "Cherry Hill Suit") seeking a judgment against LA New Jersey and Guarantor for
monetary damages in the amount of One Hundred Thousand Seven Hundred Five and 79/100 Dollars
($100,705.79), plus ongoing Rent, Additional Rent and other charges due under the Hudson Lease
‘and legal fees and costs incurred by CH LLC; = '

WHEREAS, Tenants and Guarantor have requested that Landlord forbear from prosecuting
the Cherry Hill Suit and further exercising Landlord's rights and remedies under the Leases and allow
Tenants to cure the Defaults, and Landlord has agreed to forbear from prosecuting the Cherry Hill
‘Suit and further exercising Landlord's rights and remedies under the Leases and allow Tenants to
cure the Defaults S0 long as Tenants and Guarantor cornply with all of the terms set forth herein.

NOW, THEREFORE, in consrderatlon of the foregoing and of the mutual promises’
hereinafter contained and other valuable consideration the receipt and sufficiency of which are
hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:

I Recitals. The foregomg recitals are true and correct and incorporated herein by
reference. All capitalized terms not deﬁned in this Agreement shall have the meanings ascnbed to
~ themin the Leases. ‘ '

‘ |
2. Tenants and Guarantor Acknowledgements. Tenants and Guarantor hereby
acknowledge and agree as follows: :

a. Tenants have defaulted under the Leases and Guarantor has defaulted under the
Guaranty Agreements by failing to tlmely pay all Rent ' Additional Rent and other charges due to
Landlord pursuant to the Leases;



b. Tenants and Guarantor are indebted to the Landlord in the amount of Four
Hundred Forty Six Thousand Three Hundred Forty Seven and 79/100 Dollars ($446, 347. 79) (the
"Debt"), representing the followrng

i unpaid Minimum Rent, Additional Rent and other charges billed and due
under the Cherry Hill Lease through April 1, 2010 in the amount of One
Hundred Fourteen Thousand Seven Hundred Seventy Six Dollars
($114,776.00);

i1. unpaid Minimum Rent, Addltronal Rent and other charges billed and due-

under.the Hudson Lease through April 1; 2010 in the amount of Twenty -~

Four Thousand Three Hundred Twenty Seven and 22/ 100 Dollars
. (824,327.22);
iii. unpaid Minimum Rent, Additional Rent and other charges billed and due -
“under the Gallery Lease through April 1, 2010 in the amount of Thirty
Two Thousand Five Hundred Eighteen Dollars ($32,518.00);
iv. unpaid Minimum Rent, Additional Rent and other charges billed and due
_under the Prince Georges Lease through April 1, 2010 in the amount of
Two Hundred Sixty Nine Thousand Seven Hundred Twenty Six and
57/100 Dollars ($269,726.57); ‘
v. legal fees and costs incurred by Landlord as a result of the Defaults in the
amount of Five Thousand Dollars ($5,000.00).

c. Tenants and Guarantor have no defenses, counterclaims or offsets to the Debt, the
Defaults, the Cherry Hill Suit or the Landlord’s exercise of its remedies against Tenants; and

d. Landlord is not in default under the Leases
3. Tenants Payments. Tenants shall pay the Debt, and the April 2010, monthly

installment of Rent, Additional Rent and other charges due under all of the Leases, to Landlord
pursuant to the following schedule:

_ a. Tenants shall timely pay the April 2010, monthly installment of Rent, .Additional _
Rent and other charges due under all of the Leases pursuant to the terms of the Leases.

b. Tenants shall pay to Landlord the sum of One Hundred Thousand Dollars
($100 000.00) on or before April 9, 2010; -

c. Tenants shall pay to Landlord the sum of One Hundred Thousand Dollars
($100,000. 00) on or before April 15, 2010

d. Tenants shall pay to Landlord the sum of Seventy Flve Thousand Dollars
($75,000.00) on or before May 15, 2010. :



e. Tenants shall pay to Landlord the sum of Seventy Five Thousand Dollars'
(875,000.00) on or before June 15, 2010.

- f. Tenants shall pay to Landlord the sum of Thirty Thousand Two Hundred Sixty -
Four and 79/100 Dollars ($30,264.79) on or before July 15, 2010.

g All payments due pursuant to this Agreement shall be tendered to Landlord at the
following address: PREIT Services LLC, 200 S. Broad Street, 3rd Floor, Philadelphia, Pennsylvania
19102. '

h All payments due to Landlord pursuant to subsections a through e above shall be
apphed agalnst the Debt pursuant to the schedule attached hereto as Exhlblt "A"

i. The payments required by subsectwns a through e above shall be paid to
Landlord in addition to all Rent, Additional Rent and other charges due to Landlord pursuant
to the terms of all of the Leases, which shall be paid at the time and in the manner set forth in
the Leases.

J. TENANTS AND GUARANTOR ACKNOWLEDGE AND UNDERSTAND

THAT TIME IS OF THE ESSENCE WITH RESPECT TO ALL PAYMENTS DUE UNDER '
THIS AGREEMENT. ‘

4, Landlord Recapture.

a. Landlord shall have the right, for any‘reason or for no reason, to terminate all or
less than all of the Leases upon sixty (60) days written notice (the "Termination Notice") to the
Tenant (the "Terminated Tenant") whose Lease is being terminated (the "Terminated Lease").
Tenants shall have fifteen (15) days from the date of any Termination Notice to cure all of the
Defaults by paying the outstanding balance of the Debt, plus all Rent, Additional Rent and all other
charges due pursuant to all of the Leases that have accrued up through the date of the Termination
Notice (collectively, the "Cure Payments"). If Tenants timely cure the Defaults by paying to
Landlord the Cure Payments, the Termination Notice shall be withdrawn by Landlord. Landlord
shall not be limited to one exercise of its rights under.this Section 4a and shall be permitted to
- exercise such rights until the Debt has been paid in full.

b. In the event the Tenants do not cure the Defaults pﬁrsuant to Section 4a above,
each Terminated Tenant must vacate its respective Premises within sixty (60) days of the date of the
Termination Notice, leaving such Premises being vacated in the condition as required by the
applicable Terminated Lease. If any such Terminated Tenant fails to vacate its Premises, Landlord
may immediately confess judgment for possession of such Premises- upon three (3) days written
notice the apphcable Terminated Tenant.



c. Inthe event Landlord exercises its right to terminate any of the Leases subject to
‘this Agreement and each Terminated Tenant timely vacates its respective Premises, Tenants shall be
obligated to pay to Landlord the remaining balance of the Debt, plus all accrued Rent, Additional
Rent and other charges due to Landlord under each Terminated Lease.

S. Litigation. ‘Né later than ten (10) days after the execution of this Agreement énd
Landlord's receipt of the payment required by subsection 3a above, Landlord, through counsel, shall
file a praecipe to mark the Cherry Hill Suit "withdrawn without prejudice”.

6. = No Cure. The execution of this Agreement by Landlord shall not cure the Defaults.
Tenants and Guarantor acknowledge that the Defaults shall not be cured unless and until Tenants
shall have complied with all of their obligations under this Agreement, including the timely payment
of all sums required by Section 3 above.

. Confession_of Judgment. LA PENNSYLVANIA HEREBY KNOWINGLY,
INTENTIONALLY, VOLUNTARILY AND IRREVOCABLY AND, ON THE ADVICE OF
SEPARATE COUNSEL, REAFFIRMS, RATIFIES, REINSTATES, REMAKES AND
AGREES TO BE BOUND BY THE CONFESSION OF JUDGMENT REMEDIES SET
FORTH IN THE GALLERY LEASE.

Initials of Authonzed Slgnatory of LA PENNSYLVANIAW »

8. Guarantor Acknowledgment. Guaran;or, lntendmg to be legally: bound,
acknowledges that it is the guarantor of the Leases referenced above, that it has reviewed this
Agreement and that Guarantor guaranties all of Tenants' obligations under the Leases and this -
Agreement and shall re-execute the Guaranty Agreement attached hereto as Exhibit "B" for the
Gallery Lease. The undersigned hereby reaffirms and ratifies all of its obligations as Guarantor of
the Leases, including, without limitation, the confession of judgment pr0v131on restated and ratified
in Sectlon 7 above. : :

9. Forbearance. Landlord shall forbear from prosecuting the Cherry Hill-Suit and
- further exercising Landlord's rights and remedies under the Leases and, subject to Section 4 of this
.Agreement, shall permit Tenants to remain in possession of and to operate their businesses within the
Premises so long as Tenants comply fully with their obligations under the Leases and this
Agreement, including, without limitation the obligation to pay the Landlord the amounts set forth in
Section 3 above when due. If Tenants shall fail to perform any of their obligations under the Leases -
or this Agreement when such performance is due, Landlord shall have the automatic right, without
further notice to or opportunity to cure by Tenants, to exercise all of its rights and remedies under the
Leases and this Agreement, at law or in equity, wlthout further notice of default and such default
may be deemed non-curable at Landlord’s discretion.

- 10.  Release. Tenants and Guarantor; on behalf of themselves and their represéntatives,
affiliates, parent companies (direct or indirect), subsidiaries, predecessors, successors, shareholders,

_5_‘



employees, officers, directors, agents, attorneys, insurers, and assigns, hereby forever and fully
release, acquit and discharge Landlord, including their representatives, affiliates, members, parent
companies (direct or indirect), subsidiaries, predecessors, successors, employees, officers, directors,
agents, attorneys, insurers, and assigns, and each of them, and any and all other persons, firms,
corporations, and entities, their heirs, executors, administrators, successors, assigns, and employees,
whether named herein or not, from all claims, demands, and causes of dction, known or unknown,
from the b_egmnmg of time up to and including the date of thlS Agreement

11 | Secunty Deposnt Tenants acknowledge that Landlord is not holdmg as funds a
secunty deposit pursuant to any of the Leases.

t

12.  Notices. All notices by either party to the other shall be made by depositing such -
notice in the certified mail of the United States of America, and such notice shall be deemed to have
been served on the date of such depositing in the Certified Mail unless otherw1se provided, or via
overnight dehvery "All notices shall be addressed to:

If to Landlord:

Cherry Hlll Center, LLC
Hudson Associates Limited Partnershxp
PR Gallery I Limited Partnership
PR Prince Georges Plaza LLC
c/o PREIT Services, LLC -
200 S. Board Street, 3 Floor
~ Philadelphia, Pennsylvania 19102

With a copy to:

Peter Lesser, Esquire

Sirlin, Gallogly & Lesser, P.C.
1529 Walnut Street, Suite 600
Philadelphia, PA 19102

If to Tenants:

Large Apparel of Pennsylvama, Inc.
100 Metro Way
Secaucus, New Jersey 07049

Large. Appa;él of New Jersey Inc.
100 Metro Way '
Secaucus, New Jersey 07049



Large Appal el of Maryland, Inc. '
100 Metro Way
Secaucus, New Jersey 07049

~ If to Guarantor:
. Ashley Stewvavrt Inc.
100 Metro Way
Secaucus, New Jersey 07049
Notices may be given by any attorney for the Landlord, Tenants or Gnarantor._ v
13.  Further Assurances. Landlord, Tenants and Guarantor shall execute such otherand

further agreements or instruments necessary or appropriate in order to carry out the terms of this
Agreement.

14.  Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed an original and all of which together shall constitute one and the same instrument.

15. Miscellaneous.

(a) Unless the context otherwise specifies or requires, all the terms used in this
Agreement shall have the meaning specified in the Leases, such definitions to be apphcable equally
-to the singular and plural forms of such terms and to all genders.

(®) Landlord, Tenants and Guarantor hereby acknowledge receipt of a copy of this
Agreement before signing it and understand that the provisions of this A greement are contractual and-
not mere recitals. Landlord, Tenants and Guarantor have read the foregoing Agreement. Landlord,
Tenants and Guarantor represent that they have relied upon the legal advice of their attorneys and/or
representatives who are the attorneys and/or representatives of their own choice, and that the terms of
this Agreement have been explained to them by their attorneys and/or representatives and are fully
understood. -

() This Agreement only shall be governed by and construed in accordance with -
the laws of the Commonwealth of Pennsylvama and the Leases shall continue to be governed in
accordance with the governmg law provisions contamed in each Lease. -

. (d) The person executing this Agreement on Landlord's, Tenants and Guarantor S
- behalf warrant that he/she is duly authorized to so act. :

(e) Any oral agreements, letters of intent, proposals, representations. and
warranties that are in conﬂlct ‘with any of the terms of this Agreement shall be without force and
effect .



()  Landlord, Tenants and Guarantor and counsel and/or representative for each
has reviewed and revised this Agreement and, accordingly, no party shall be deemed the drafter of
this Agr}eement. ’ ‘ i _ ’

' (g) - Intheevent of any action or proceeding brought by any party against any other
party for breach of any portion of this Agreement, the prevailing party shail be entitled to recover, in
addition to any other remedies, its actual attomeys’ fees in such action or proceeding, including any
appeal. : ‘

Signature page to follow



IN WITNESS WHEREOF, Landlord, Tenants and Guarantor have 31gned and dated thls
F orbearance Agreement and Release as of the day and year first above written.

LANDLORD:

CHERRY HILL CENTER, LLC,
By: PREIT Services, LLC, its authorized agent
By: » / 4 L\ '

Name: /Je-Fme A. Lin,
Title: Exewitive Vice President

HUDSON‘ASSOCIATES LIMITED PARTNERSHIP,
By: PREIT-Rubin, Inc., its authorized agent

Name; Jeffrey A. Linn

TitleY Execufive Vice President

PR PRINCE GEORGES PLAZA LLC

By: P‘REIT Services LLC, its authorized agent
X N\
By: . @ Z:; :
Name:[ /'Teffrey A.Linn
" Title: Execufrive vice Prff/'denﬁ

PR GALLERY I LIMITED PARTNERSHIP

By: PREIT Serv1ces LLC, its authorized agent

.Byr //ﬁéi\

Namgy/” Jeffrey A. Linn .
Titld Executive Vice Pre;lden%

Signatureé continued pn next page



‘ ~ Signatures continued from previous page

TENANTS:

- Attest -

-

- Attest

Attest - .

"GUARANTOR:

Y

Attest

LARGE APPAREL OF PENNSYLVANIA, INC

By: 6/144 Cc)ﬂ«wp

. Name: . Laura Weii
Title: . Chief Executive Office-

LARGE APPAREL OF NEW JERSEY, INC

By: C@m« LJLJ

Name: LBUI’& Wei
Title: ChiofE Executive g)ﬁ'ice;

LARGE APPAREL OF MARYLAND, INC

BQ: ZM&« &)%10

Name: Lavra Wail
‘ Title: Chfaf Executive Oﬁ'icer

ASHLEY STEWART INC.
By: C@W C(/M
Name: Laura Weil

Title: - MExecuﬂveOﬁce,

- -10-



EXHIBIT A

DEBT SCHEDULE
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May 18, 2007

Large Appé}'el of Maryland, Inc. -
100 METRO WAY
SECAUCUS, NJ 07094

Re: Ashley Stewart and Lease dated 3/2/2007 between PR Prince Georges
Plaza L1.C, as Landlord, and Large Apparel of Maryland, nc., as
Tenant, concerning premises known as Mall at Prince George’s

" Dear Sir/Madam:

This letter shall constitute notice to you that the undersigned has granted a security interest in the captioned lease
and all rents, additional rent and all other monetary obligations to landlord thereunder (collectively, “Rent”) in favor
of Wells Fargo Bank, National Association, as lender (“Lender™), to secure certain of the undersigned’s obligations
to Lender. The undersigned hereby irrevocably instructs and awthorizes you to disrégard any and all previous
. notices sent to you in connection with Rent and bereafter to deliver all Rent to the fo]]oiwing'address:

If by regular post: PR Prince George’s Plaza, LLC
‘ i Clearing Account F/B/O
Wells Fargo Bank NA as Mortgagee
PO Box 73228 : :
Cleveland, OH 44193

If by overnight or special courier: National City Bapk
Attn: Lockbox
Loc. 73228
4100 West 150" Street
Cleveland, OH 44135

Account name: PR Prince George’s Plaza, 1L.1.C F/B/O
Wells Fargo Bank NA as Mortgagee

The instructions set forth herein are irrevocable and are not subject to modification in any manner, except that
“Lender, or any successor lender so identified by Lender, may by written notice to you rescind the instructions
contained herein.

Sincerely,
" PR Prince George’s Plaza, LLC
TRk meodd
By: ‘ ' : :

‘Robert F. McCadden
Vice President




. E : Johanna F. DiDio

Y\ [ Senior Real Estate Counsel

Q A : Tel: (215) 454-1256
n b ‘ _ Fax: (215) 546-8543 -

@ Email: didioj@preit.com

_VIA OVERNIGHT DELIVERY
March 15, 2007

Brenda Buchanan, Esq.
Urban Brands, Inc.

100 Metro Way
Secaucus, NJ 07094

‘Re: FIRST AMENDMENT OF LEASE DATED MARCH 2, 2007 (“FIRST AMENDMENT”) BY
AND BETWEEN PR PRINCE GEORGES PLAZA LLC (“LANDLORD”) AND LARGE
APPAREL OF MARYLAND, INC. (“TENANT”)

Dear Brenda:
As we discussed, due to an error in the First Amendr_nent Landiord and Tenant have agreed to

. substitute the attached corrected pages 2 and 3 for pages 2 and 3 in the First Amendment. Please
sign one (1) copy of this letter and return the same to me as confirmation of our agreement.

Very Truly Yours, ‘
JOHANNAF.DIDIO
Senior Real.Estate Counsel

(o this, AU day of March 2007

LARGE APPAREL OF MARYLAND, INC. -
By:\{)}iwvl& V{(ﬁ@u@mlj
Name- BRenDdA X Euc hauan
TitleTB((‘ec'kZ*( o( Reall cstatly .

JFD/jer
Enclosures
cc: N. Livingston H.Watford S. Byrne J. DiMeo

PREIT-RUBIN, Inc. - ' PENNSYLVANIA REAL ESTATE INVESTMENT TRUST ‘ PREIT Services, LLC

The Bellevue =200 South Broad Streel » Philadelphia, PA 19102 = Tel: 215-875-0700 = Fax: 215-546-7311

A New York Stock Exchange Compuny = www.preit.com

Mcmbcr of: National Association of Real Estate Investment Trusts « Intemational Council of Shopping Centers « National Multi- Housing Council



not made any representations as to the present or future cohdition 6f the. Additional
Premises nor as to what items the prior occupant of such Additional Premi'ses.is required to
or may leave therein. ' |
3. Tenant shall perform all work required to be perfo'rmed by Tenant fo

incorporate the Adiditional Premises info the Premises ("Tenant’s Work™). Prior to initiall)‘/
commencing business th;erein, within thiny (50) days after the daté hereof, Tenant shall '
deliver to Landlord detailed plans and specifications for all Tenant's Work. If Tenant's plans
and specifications are unacceptable in whole or in part to Landlord, Tenént shall promptly
revise the plans and specifications until tﬁe same have been approved by Landlord, as
aforeSaid, Tenant shall thereafter prérﬁptly commehce a_nd thereafter diligently perform
Tenént‘s_Work in accordance with Tenant's plans. Tenant's Wofk shall commence on or
before April %,;2007 and shall be completed on ;r before June 1, 2007 (the “Effective
Date”). '
' 4. Commencing as of the_’ﬁffé&:tive Déte and for the balance of the Term
-of the L‘ease: ) '

| ‘a. ‘ The Pre_mise_s shall contain approximately Six Thousand Five
Hundred Forty-Three (6,543) square feet located‘as shown on the plan attached hereto as
~ Exhibit "A". Tr;‘e Premiées shall be Qsed. and operated by Tenant for the use permitted |n

.Fundamental Lease Provision (n) of the Lease.

' b. Fundamental Lease Provision (g) shall be festated as follows:
TIME PERIOD ANNUAL AMOUNT MONTHLY AMOUNT
1}
Rent Commencement Date $153,574.00 . $12,797.83

to the Effective Date

Effective Date . $193,590.00 : $16,132.50
through the 36" month S

From the 37" month $215,919.00 . $17,993.25
through the 84" month ‘ S '

From the 85" month $229,005.00 ' $19,083.75
through the'end of the Term

Each such installment shall be due and bayéble on the first day of each calendar month as

provided in the. Lease.

c. . Fundamental Lease Provision (h) shall be restated as follows:

AshleyStewart-Mall@PG- 1 stAmd-Final
2/13/2007 -JFD
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TIME PERIOD ' GROSS SALES BREAK POINT
Rent Commencement Date - ‘ $3,071,480.00

to the Effective Date _ _

Effective Date $3,871,800.00

through the 36™ month L

From the 37" month _ $4,318,380.00

through the 84" month _ :

From the 85" month . $4,580,100.00

through the end of the Term

- 5. Landlord shali reimburse Teﬁant on account of the cost of Tenant's
Work, in the amount and manner hereinafter provided, the amount of such reimbursement
being referred to herein as “Tenant's Allowance.” Landlord shall set off against Tenant's

Allowancé all costs, c‘harges, fees, and other sums which Tenant is obligated to pay

bursuant to the Lease and the Exhibits thereto which have not been paid to Landlord or

Agent, as the E;asé may be, at the time of Tenant's request for the payment of Tenant's

‘ Allowance.

A. Amount of Allowance. Tenant's AIIoWance shall be the lesser of $75',QO0.00 '
or the actual cost of construction of Tenant's Work, as evidenced by ih"e accepted bid
therefor.

B. Payment of Allowance. Provided Tenantis not otherwise in default, ‘Landlord

shall pay Tenant's Allowance to Tenant after the completion of Tenant's Work, as certified

by‘Tenant’s architect; subject, however, to Landlord's verification that Tenant's Work has

' been completed, bAut in no event shall Tenant's Allowance be paid to Tenant prior to

'Ténan_t'ha\}'ing furnished to Landlord, in form and substance acceptable to Landlord, all of

tHe folloWiné:

(i) Tenant's affidavit that Tenant's Work has been completed to Ténant’s
satisfaction and in complete accordance with Landiord’s apbroved Tenant’s plans and
Tenant's construction requirements and éénifying _to Landlord the amount of the accepted
bid for Teﬁant's W;)rk, which affidavit may be relied upon by Landlord and any deiibératé or

negligent misstatement or false statement by Tenant therein may be treated by Landlord

. as an Event of Default. ' L

(ii)y . The affidavit of the general contractor performihg Tenant's Work that

i

Tenant's Work has been fully completed in accordance with Landlord's approved Tenant's
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Jeffrey Kurtzman
Direct Dial: (215) 569-4493
Fimail: jkurtzma@klchr.com

September 28, 2010

BMC Group, Inc.

Attn: Urban Brands Claims Processing
P.O. Box 3020

Chanhassen, MN 55317-3020

Re:  Utrban Brands, Inc.
Case No. 13005 (KJC) Chapter 11

Dear Sir or Madam:

Enclosed herewith for filing is an original and one copy of the proof of claim of PR
Prince Georges Plaza LLC in the above-referenced Chapter 11 case. Please return a time-
stamped copy of the proof of claim in the pre-addressed stamped envelope which has been
enclosed for your convenience.

Thank you for your assistance.

Jeffrey Kurtzman

JK /ap

Enclosures
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