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

UNITED STATES BANKRUPTCY COURT for the District of Delaware

PROOF OF CLAIM

Name of Debtor: {jrhan Brands, Inc., et al.

Case Number: 10-13005

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

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an

Name of Creditor (the person or other entity to whom the debtor owes money or property):
King Associates Limit ed Partnership

Name and address where notices should be sent: Ropert E. Greenberg, Esq.

O

Check this box to indicate that this
claim amends a previously filed
claim.

RECEIVED
0CT 14 2010

DAMOCDAOLID

same

Telephone number:

0

Friedlander Misler, PLLC - Court Claim Number:
1101 17th Street, NW, Suite 700 (U known)
Félcphorie talier: Washington, DC 20036 :
202-872-0800 e
Name and address where payment should be sent (if different from above): [ Check this box if you are aware that

anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

Check this box if you are the debtor
or trustee in this case.

LIIVI O JIN U UX

1. Amount of Claim as of Date Case Filed: $ 10,/81.069

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

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

[ Check this box if claim includes interest or otheft charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

2. Basis for Claim: Jease (see attached)
(See instruction #2 on reverse side.)

3. Last four digits of any number by which creditor identifies debtor: 2905

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

4. Secured Claim (See instruction #4 on reverse side.) ¢
Check the appropriate box if your claim is secured by a lien on property or a right of selfqﬂ' and provide the requested
information. 2

Nature of property or right of setoff: U Real Estate 0O Motor Vehicle O Other

Describe:

Value of Property:§ Annual Interest Rate %

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

ifany: § Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: $

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted" on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

Urban Brands

A

If the documents are not available, please explain:

ifre: THe person filing this claim must sign it. Sign and prin

counsel for

5.

Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount.

Specify the priority of the claim.

]

]

Domestic support obligations under
11 U.S.C. §507(a)(1)(A) or (a)(1)(B).

Wages, salaries, or commissions (up
to $11,725*) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier — 11
U.S.C. §507 (a)(4).

Contributions to an employee benefit
plan—11 U.S.C. §507 (a)(5).

Up to $2,600* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507

@().

Taxes or penalties owed to
governmental units — 11 U.S.C. §507

(@)(®).

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

Amount entitled to priority:

$

*Amounts are subject to qdjustment on
4/1/13 and every 3 years thereafter with

e e e, -
or persor authorized to file this claim and state address and telephone number if different from the notice  “|-. -, ¢
address gove. Attach copy of power of attorney, ifany. Robert E. Greenberg, Esq. =©f-.. =

King Associates Limited Partnership

t to cases.commenced on or after
e of adjustment. | -

“} - “FOR COURT USE ONLY

T

‘audulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C: §§ ,;52 and 3,57)1.

o




CASE NO. 10-13005
Urban Brands, Inc., et al.

Debtor
Petition Date 9/21/2010

Itemized Statement of Charges

Landlord: King Associates Limited Partnership
tease Date: 5/07/02

Amounts as of Petition Date

Rent $ 6,864.86
Common Area Maintenance Charges $ 1,800.00
Real Estate Taxes $ 2,117.03
Total $ 10,781.69
Accrued Charges Post Petition

Rent $ 6,864.66
Common Area Maintenance Charges § 1,150.00
Real Estate Taxes $ 1,090.00
Attorney's Fees $ 4,000.00
Total $ 10,104.66
[Total $ 20,886.35 |




TEMPORARY RENT MODIFICATION AGREEMENT

*

This Amendment to Lease made this 27 day of May, 2009, by and between King Associates Limited Partiership
“Landlord”, having & business address of 6931 Arlington Rd., Suite 500, Bethesda, MD 20814 end Large Apparel
of Maryland, inc., (the *Tenant’) having a business address of 100 Metro Way, Secaucus, New Jersey 07094

WITNESSETH:

WHEREAS, Landlord and Tenant entered into 2 Lease dated May 7, 2002, (the “Lease’] for certain Premises focated
at Xing Shopping Center, 7001 Martin Luther King Jr. Hwy, Landover, MD 207835

Landlord and Tenant wisbh o modify the Leass in cenain respects,
THEREPORE, for and in consideration of $1.00 and other goods and valuable consideration, the receipt of which is
hereby acknowledged, the parties agres as follows:

1. The tero of the Lease expires January 31, 2013.

2. Tenent owes Landiord rent for the months of February 2009 ($8407.23 ), March 2009 ($8407.23 ), April
2009 {$8407.23), and May 2000 [$8407.23) for a total of £33, 628.92(the “Delinquent Rent®) plus a Utilities Charge
of $41.68 for & wtal owed of $33,670.60. The wral amount awed will be paid wili be paid io the following manner:

a) 50% ($16,835.30)will be paid on or before May 29, 2009
b} 50 % {16,835.30] will be paid on or before June 12, 2009,

3. Commencing June 1, 2009 and for each month condnuing through May 31, 2010, Tenant's obligation to
pay Gross Rent (hereby defined as Minimum Rent, CAM, Real Estate Tax, Marketing Fees, Merchants’ Association,
Advertising, HVAC, Sprinkler] will be reduced o seventy (70%} percent of the amount due ($8407.23 X .70 =
$3885.06), pursuant to the terms of the Lease (the "Reduced Rate Rent?). Tenant will pay the Reduced Rate Rent no

later than the end of the month due.

4. Landlord’s Notice Address is Harvey Property Management Co., 6931 Arlington Road., Suite 500,
Bethesda, MD 20814

Except a8 expressly modified herein, the Lease remains in full force and effcer.

5.
N WITNESS WHERBOQF, the parties hereto are executing this Temporary Rent Modification Agreement as of the
date first written above.,

k\' l&fj ﬂ)}lm‘hg_j 'P' Landtord

it}
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Lerge Apparul of ﬂﬂﬁ_{d@ lnc. Tenant
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LEASE AGREEMENT

ko
THIS AGREEMENT OF LEASE (hercinafter referred to as this "Lease™) made this l: day of Mﬂ% .
2002, by and between King Assaciates Limited Pannership, havimg its principal office ot ¢/o Harvey Ploperty
Management Company, Inc., 6931 Ariingtan Rd., Suite 500, Bethesda, MO 20814, (hereinafier referred to as
“Landlord"), and Large Appare) of Maryland, lnc., having its principal office at 108 Metro Way, Secaucus, N)
07094, (hereinnfier referred o as *Teasnt™}.

WITNESSETH:

IN CONSIDERATION OF the mutual promises and covenants herein contained, Landlord and Tenant agree as
follows:

ARTICLE 1. DEMISED PREMISES AND TERM

1.01. Premises and Teon. Landiord hereby leases 10 Tenant the Leased Premises located at King Shopping Cenier,
700§ Martin Luther King Jr. Highwayv, Landover, Maryland {the "Shopping Center”) comprised of 6,300 square
feet, with a frontage of not less thap 34 Fert measured from center demising wall Lo center demising wail, commanly
referred o as Space Number 22, (hereinafter referred to as the “Leased Premises™), as set forth in on Exhibit A
hereof, for a term of Ten (10} Lease Years (as defined hereinj, subject 1o any extensions pursuant to Section 1.06.
The legal description of the property on which the Building is located is attached hereio as Exhibit B {hereinafier
"Landiord's Tract").

1.02. Commencement Date. The Lease term shall commence the earlier to occur of (a) Tenant’s opening for
business with the public or (b} Sixty (60) days afier the date bath of the following conditions are satisfied: {i?
Landiord shall deliver possession of the Leased Premises 10 Tenant with Landlord's Work complere and shall notify
‘Tenant of the same in writing and {ii) Tenant shall receive its permizs. Tenant shall have the obligation ta deliver its
plans 1o Landlord’s expeditor on or before May 15, 2002, In the event Tenant delivers its plans to Landioed's
expeditor after May 15, 2002, Tenant's sixty (60} day build out period, triggered by Tenant's receipt of its permits,
shall be reduced one (1) day for every day afier May 15, 2002, until the date Tenant’s plans are submitted. {For
example, if Tenant delivers its plans to Landiord’s expeditor an May 16, 2002, Tenant’s build out period is reduced
to fifty nine (59} days, subject W Force Majeurs) (the "Commencement Date").. In no event shall Tepant be
required fo open prior 10 the date {"Co-tenancy Date™) on which al ieast Shoppers Food Watehouse, or replacements
thereof, aperating as one single retail entity, of comparable quality, in not less than ninety percent (30%) of the
space occupied by the replaced entity, and tenants occupying (iRty percent (30%) of the remaining gross feasable
area of the Shopping Center are open for business to the public provided, however, that if Tenant shall elect 1o open
prior o the Co-tenancy Date. Tenant shall pay monthly, in liev of Fixed Mipimum Rent, a substitute reatat of the
lesser of Tenant's monthly installment of Fixed Minimum Rent or five percent (3%4) of Gross Sales per month until
the Co-tenancy Date has been satisfied. 1f such co~tenancy is not met within twelve (12} months of the delivery of
the Leased Premises, Tenant shail have the option 1o cancel this Lease upon thirty {30) days notice to Landiord.
Notwithstanding arything comained herzin 1o the contrary, if Tenani should encounter delays in Tenanr's Work due
fo conditions constituting Force Majeare, the Commencement Date shall be postponed by the number of days
during which such delay prevails.

1.03 Lease Year. Asused inthis Lease_ the term "lease year” or "Lease Year” shall inean each hwelve (12) month
period from February | to January 3 during the term of this Lease provided, however, that the first lease year shall
aiso include the period from the Commencement Date 1o the following January 31. In the event the first Lease Year
is fonger than welve {12} o) calendar months the annual Fixed Minimum Rent, Percentage Rent breakpoint and all
other charges payable on a lease year basis and the Kickout safes figure, if any, shall be incrensed proportionately.
Wherever, in this Lease, “year” or “years” appears with respect 10 the tern of the lease or the payment of rent
hereunder, such term shall be construed to mean "lease vear(s}” unless specifically stated otherwise.

b.04. Dead Periods. In the event Landlord does not deliver the Prermises 1o Tenant with its Work complete on or
before July 15. 2002, in no event shell the Lease term commence, ror shall Tenant be obligated to first open for
business or commence paying any rent hercunder during the perinds  October { through March 15 and May |
through August i5 of any year,

1.05. Tenamt Canceliation. 1f the Leased Premises are not delivered 10 Tenant with Landlord's Work complete on
the onc {1) year anniversary of the date of the execntion hereof, Tenant may terminale this Lease upon thirty (30)
days' notice 1o Landlord,




1.06. Right of Renewal. Provided Tenant is not then in default hereunder after notice and the expiration of any
spplicable grace or cure periods, Tenant shall have the right 1o extend the term of this Lease for two (2} suceessive
periods of five {5} years each by serving writien notice upon Landlord by certified mail at least three (3) months
prior to the expiration of the initia} term or extended term, as the case may be. LUpon such renewal except for the
payment of Fixed Minimum Rent, all other terms and conditions of this Lease shall remain in full force and effect.

ARTICLE 2. USE, TRADENAME AND OPERATION

2.0}, Permitted Use. Tenant may use the Leased Premises for the display and retwit sale of infants, misses,
children's, girls , ladies and women's apparei, including, but not limited to, juniors, half-size and large-size,
furnishings and accessorics, gifts and boutique items, including, without limitation, handbags, shoes, scarves,
cosmetics, wigs and costume jewelry (including precious metals), layette and juvenile furniture, toys, fooiwear,
children’s cosmetics, socks , sunglasses, hats, caps and other hair sccessories. Tenant may perform alterations on
apparel sold at the Leased Premises.

2.02. Tradename.  Tenant shall operate the Premises under the Tradename: Ashley Stewart Woman Sizes 14 -
26, however, Tenant shall be permifted to change its wadename without Landlord’s consent provided Tenant
changes its Tradename to one of the following: (1) Marianne; (2) Marianne Plus or such tradename is 2 name used
by a majority of Tenant's stores in the State of Maryland.

Tenant may change its radename at any time throughout the term of this Lease without Landlord's consent in the
event Tenant changes its primary vse of the Leased Premises.

2.03. Hours of Operation. (a} [n no event shall Tenant be required to be apen for business on any days, and during
any hours where Shoppers Food Warchouse, {referred to herein s a "Major Tenant™) and tenants occupying fifty
percent (50%) of the remaining gross leasable area of the Shopping Center are not similarly open for business.

(b} In cach Lease Year, Tenant may close for a period of time reasonably necessary in order to take inventory,
make repairs, renovate or redecorate, provided, hawever, that such period shall not exceed ten {i0) days in the
ageregate ia any Lease Year,

(c) Notwithstanding anything in this Lease 1o the contrary, it is understood and agreed that Tepant may, in its sole
discretion, a1 any time cease to conduct business in the Leased Premises, and such closing shail not constitute a
default under this Laase. Notwithstanding the foregoing, in the event Tenant remains ¢losed for business ninety
(90} consecutive days, casualty and force majeure excepted, Landiord shall have the right 1o tarminate this Lease on
thirty (30} days advance written notice to Tenant,

2.04. Window Lighting Requirements. Tenant shall be obligated to kesp its show windows [it only during its
required hours of operation.

2.05. Co-Tenancy. (a) ifat any time during the Lease 1enm Shoppers Food Warehouse shail clase for business for
@ period exceeding one (1) month, Tenant may close its store for business. If Tenant closes under such
circumstances, the Fixed Minimum Rent and all other charges payable hereunder shall be abated from such date
until the date ont which at least 99% of the gross leasable area of such Major Tenant shall be pceupied by a8 single
retail entity, of comparable quality, and reopened for business to the public. If 90% of the grass leasable area of
Shoppers Food Warchouse shall not have reapened on er before six (6) months after the first date of ciosing, Tenant
mey teyminate this Lease upon ten (10) days notice to Landlord. )

{b) (f at any time during the Lease ferm less than fifty percent (50%) of the gross Jeasable area in the Shopping
Center (excluding Majar Tenants) is open for business for & period exceeding ane (1) month, Tesant may close its
stere for business. 1f Tenant closes under such circumstances then the Fixed Minimum Rent and afl additional rent
puyable hereunder shall be abated until at least 50% of the gross leasable ares of the Shopping Center (exciuding
Major Tenant} is apen for business. 1f at least 50% of the pross [easabie area of the Shopping Center {exciuding
tMajor Tenant} shail not be open or have reopened on or before six (5) monihs after such 50% cesses 1o be open,
Tennnt may (erminate this Lease on ten ([0) days notice 1o Landlord.

{c) As an alternative to closing its store in the case of (a) or (b} above, Tenenz may elect to continue in operation in
which event Tenant shaif pay es and for its monthly Fixed Minimum Rent the lesser of 4% of monthly Gross Sales
or monthly Fixed Minimum Rent, commencing on the first day that Shoppers Food Warehouse shall close for
business (in the case of (a) above) or the date 50% of the gross leasable area in the Shopping Center (excluding
Major Tenant) is not open for business (in the case of (b) above), and coatinuing until the reopening of such Major
Tenant, or the reopeaing of at least 50% of the gross leasable arez (excfuding Mejor Tenant), as the casz may be.




(d) As an inducement for Tenant to enter into this Lease, Landlord represents that it has entered in_tu the
following leases which contain operating covenants that sre in effect at least until the applicable lease expiration
Jate(s):

TENANT EXPIRATION

2.06. Tenant's Kickout Option. In the event Tenant's Gross Sales (as hertinafter defined) do not exceed $800,000
from the 49° through 60° month period commencing from the date Tenant opens for business, then Tenant shall
have the option to terminate this 1.ease upon thirty (30) days prior notice to Landlord.

ARTICLE 3. RENT

3.01. Fixed Minimum Rent. Tenant agrees to pay to Landlord rent (hereinafter referved to as “Fixed Minimum
Rent"), beginning on the Commencement Date, subject to Force Majeure,in the sum of $69,300.00 per annum in
tawful money of the United States of America, in equa! monthly instaliments of $5.775.00 in advance, on the first
day of each month during said tern, 2t the office of Landlord of such other place as Landlord may designate in
writing, Fixed Minimum Rent shall increase 2.5% on the first day of the second Lease Year, and at the beginning of
each following Lease Year in accordance with the schedule below:

Lease Year 2 2lee $71,032.50 per annum, in equal monthly installments of $5,91938
Lease Year 3: 2o $72,808.31 per annum, in equal monthly instaliments of $6,067.36
Lease Year 4: 2 §74,628.52 per annum, in equal monthly installments of $6,219.04
Lease Year 5: 2o £76,494.23 per annum, in equal monthly insiallments of $56,374.52
Lease Year 6: $78,406.59 per annum, in equal moathly installments of $6,533.88
Lease Year 7: $80,366.75 per annum, in equal monthly instaliments of $6,697.23
Lease Year &: £82,375.92 per annum, in equal monthly installments of $6,864.66
Lease Year 9: §84,435.32 per annum, in equat monthly installments of $7,036.28
Lease Year 10. £86,546.20 per angum, in equal monthly installments of $7,212.18

3.02. Perceniage Rent. [ntentionally Omitted

3.03. Monihly Statements inzentionally Omitted.

3.04. Annual Smements. Iatentionally Omitted.

3.05. Audit. [otentionally Omitted.

3.06. Business Records. Tenant may keep its business records in the manner which said records sre maintained at
a majority of Tenant's other stores in the state in which the Leased Premises are located and in accordance with

gencrally accepted accounting principles.

1.07. Computation of Percentage Rent.  Intentionaily Omitted

3.08. Definition of Gross Sales. "Gross Seles” shall mean the dollar ageregate of the sales price of all goods, wares,
and merchandise sold, and the charges for all services performed by Tenant in, ag, on and/or from the Leased
Premises (except as otherwise provided herein), whether made for cash, credit, or otherwise, including, but not
limited to, such sakes and services (i) where the orders therefore originate at and are accepted by Tenant in the
Leased Premises, but delivery or performance thereof is made from or at any place other than the Leased Premises;
(ii} pursuant to mail, telegraph, telephone, or other similar orders received or filled at or fram the Leased Premises;
{iii) as a result of wansactions originating upen the Leased Premises; andfor (iv) which Tenant in the normal and
customary course of ils operetions would credit or aruribute to its business upon the Leased Premises, or any part or
parts thereof.

3.09. Exclusions from Gross Sales. Thz'fnllowing shail be excluded from Gross Sales: (i} Bona fide, close-out or
bulk sales of inventory to jobbers or whotesalers; (ii) sales to Tenant's employees at a discount; (iii) shipping
charges separaicly stated; (iv) proceeds of the sale of substantially all of the assets of Tenant at the Leased




Premises; (V) proceeds of insurance or condemnation; (vi} the unpaid batance of any credit or check sale which is
written off as dncollectible in accordance with generally accepted accounting principles; (vii} procecds of saies of
trade equipment or fixtures, including mack lighting; (viii) proceeds of sales from vending machines installed for
the convenience of employees of Tenent; (ix) lay-sway sales, except to the extent of amounts actually received by
Tenant; {(x) charges for alteration lo appared soid at the Leased Premises; (xi) the amount of all discounts, returns,
refunds, credis, aflowances and adjustments made to Tenant's customers; (xii) financing and eredit card charges
payable by Tenant to credit card companies; (xiii) finance charges on credit card sales payable 10 Tenant by
Tenant's customers; (xiv) the amounts of all retail sales taxes, including federal, city, county or state sales tax,
luxury or excise tax; (xv) the amount of retumns o shippers or manafacturers for credit; (xvi) sums and credit
received from shippers of manufacturer's in sentiement of ¢laims For toss or damage to merchandise; and (xvii) the
exchange or transfer of inventory between the Leased 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.

3.10, Rent During Option Period(s).(a) In the event Tcnant exercises the first (ist) right of renewal described in
Section 1.06, Tenant agrees to pay to Landlord Fixed Minimum Rent in accordance with the following schedule:

Lease Year 11: §88,709.86 per annum, in equal monthly instaliments of $7,392.49
Lease Year 12: $50,927.60 per annum, in equal monthly instaliments of $7,577.30
Lease Year 13: $93,200.79 per annum, in equal monthly insiallments of $7,766.73
Lease Year 14: £95,530.81 per annum, in equal monthly installments of $7,960.90
Lease Year 15: $97.919.08 per annum, in equal monthly installments of $8,159.92

(b} In the event Tenant exercises the second (2nd) right of renewal described in Section 1.06, Tenant agrees to pay
to Landlord Fixed Minimum Remt in accordance with the following schedule:

Lease Year 16: $100,367.05 per annum, in equal monthly installments of $8,363.92
Lease Year 17: $102,876.22 per annum, in equel monthly instaliments of $8,573.02
Lense Year 18: $105,448.12 per annum, in equal monthly insmllments of $8,787.34
Lease Year 19: $108,084.32 per annum, in equal monthly installments of £9,007.03
Lease Year 20: $110,785.42 per annum, in equal monthly instaliments of §9,252.20

3.11. Lease Interest Rate. All Fixed Minimum Rent, Common Arce Expenses (as hereinafter defined), Percentage
Rent or additional rent not paid by Tenant on the due date or the expiration of the term shall bear interest at the rate
of two pereent (2%) over the quoted prime interest rate of Citi Bank, N.A., computed from its duz date (hereinafter
referved 1o as the "Lease Interest Rate™).

ARTICLE 4. COMMON AREA EXPENSES

4.01. Definitions.
4.04.01. "Tenant's Building” shall mean the building in which the Leased Premises are located.
4.01.02. ~Tenants Proportionate Share” means the percentage which the amount of square feet in the Leased

Premises bears to the tolal amount of gross leaseble floor area in the Shopping Center. Lendlord represents that
Tenant's Proportionale Share is seven and pincteen one-hundredths percent {7.19%) on the date hereof.

4.01.03. “"Common Arca™ shail mean att land and improvements and mechanical equipment within and adjacent to
the Shopping Center and the Leased Premises and shall include, without limitation, the structure, roof, sprinkler
system, all parking areas, sidewalks, service areas, eievators, HVAC units, landscaping, driveways, curbs, fences,
utilities, lighting facilities and all other improvements or facilities intended for the common use of the Shopping
Center,

4.01.04. "Common Ares Expenses’ Common Arca Expenses shall be those costs which Tenant shall pay to
Landiord during the term of this Lease and any renewal thereof, which shall be calculated as Tenznt's Proportionate
Share of the tota} expense incurred by Landlord each year for ali actual and reasonable cosis incurred by Landlord
in operating, meintaining and repairing the Common Area, including but not limited to, the following: (1) all
charges for insurance as required by Articie 16, together with charges for public liability and flocd insurance carried
by Landlord pertaining to the Leased Premises and the Shopping Cenier, and all cherges for casunlty insurance,
workers' compensation coverage and other insyrance with respect to the Leased Premises and the Shopping Center,
(2) all water and sewer.charges and the cost of refuse removal to the extent dpplicable to the Common Area; (3)
all electricity, gas, and other fuel used in lighting, heating, ventilation and air conditioning of the Common Area and
the cost of repairing and maintaining all equipment and facilities related thereto; (4) window cleaning and
jenitorial service including janitor's cquipment and supplies, for the Common Area; (5) cleaning, lighting,




repairing and maintaining (including, without limitation, the parking areas, driveways, walkways, lawns and
shrubbery); (6) the cost of all service contracls, including, without limitation, fire apd sprinkler monitors, elevators,
alarms, ctc., if required, with respect-to the Common Area; (7) security for the Leased Premises, Tenant's Building
and the Shopping Center; (B) salaries, wages, property taxes and pension payments of Landlord's on-site, non-
managerial, non-executive employees engaged in the operation and maintenance of the Shopping Center; (3) the
cost of rental of equipment and the cost of materials, equipment and supplies used in the operation, improvement,
repair end maintenance of the Common Arca; and (10) fees for required licenses and permits {or the Leased
Premises and the Shopping Cenler.

{b) Exclusions from Common Area Expenses. Common Area Expenses shall not include (i) the initial cost of any
construction of the Shopping Center or any pan thereof, (i) costs for any items which under generally accepted
accounting principles would be capitalized, depreciated, or amaortized (whether or not said itemns are leased, financed
and/or purchased), (i) salary, employee benefits and payroli taxes for ofF-site, executive or managerial personnel,
{iv) brokerage fecs and commissions incurred in connection with the sale or leasing of space in the Shopping
Center, {v) such portion of any expense for which Landlord is entitled to reimbursement by insurance proceeds,
condemnation awards, other tenants, or any other source, (vi) cost of performing additions, alterations,
improvements or individual services for other tenants or vacant or vacaied space (including, but not limited to, the
repair and/or replacement of the roof over other tenants' premises), {vii) any payments required in connection with
any debt or ground lease encumbering the Shopping Center, {viii) any amounts not actually expended, such as
contingency funds, reserve funds or sinking funds, (ix) costs and expenses of enforcing leasc provisions against
other Tenants in the Shopping Center, including legal fees, (x) expenses resulting from a violation of Landlord of
the terms of any lease of space in the Shopping Center or of any ground lease or mongage to which this lease is
subordinate, (xi) the repair of eny part of the common area that was inadequately designed or defectively
constructed, (xi1) costs attributable 10 any exterior building painting, (xiii} 2l costs associated with the removal and
clean up of hazardous wastes and loxic substantes, and (xiv) all management fees.

() Competitive Costs. The charges for any services provided by affiliates, rclated or designated parties of
Landlord which art included in Common Arca Expenses shall be reasonable, customary and competitive with
charges for similar services of independent contractors in the area where the Shopping Center is located.

4.02. Payment of Operation Costs. Common Area Expenses shall be calculated on 2 calendar year basis and
Tenant's Proportionate Share of such costs shall be payable by Tenani monthly in an amount equal to 1/12 of the
tofal Common Area Expenses which have been reasonably estimated by Landiord 1o be incurred during the then
calendar year. Appropriate adjustments in such monthly charges shall be made by Landtord to reflcct the aciual
results of each calendar year. Any such monthly charges shall be due and payable throughout the term of this Lease
on the first day of each and every month thereof, pursuant to periodic notice by Landlord to Tenant of the amount of
such charge.

Any increase in Common Area Expenses payable by Tenant shall be at a rate cqual to the Jesser of (i} the actual
increase or (i) eight (8%) percent of the previous year's Common Area Expenses. Landlord represents that Tenant's
Common Ares Expenses, taxes, insurence and all other ems of additional rent for the first Lease Year shall not
exceed $2.52 per square fool.

4.03. Tenanf's Right to Audit. Tenant shall have the right, but not more than once per year on reasonable prior
notice 1o Landlord, to inspect, examine and make capies of, Landlord's books, records and computations with
respect to Common Area Expenses, HVAC charges, utility charges, Insurance and Taxes, and Landlord shall retain
such books, records and computations for a1 least three (3) years following the period to which they relate. In the
event of any overpayment by Tenant, Landlord shalt, within twenty {20) days after demand, refund the amount of
overpayment 1o Tenanl with interest thereon, from the date of overpayment ta the date refunded at the rate set forth
in Section 3.11 of the Lease. Ajternatively, in the event of any overpayment by Tenant, Tenant shall be entitled to
offset such excess against payments becaming due as additional rent. If the audit discloses a discrepancy in excess
of five percent (5%), Landlord shall be obligated to pay all costs associated with such audit.

4.04. No Duplication of Charges. There shall be no duplication of cosls, charges or expenses anywhere in this
Lease, including, without limitation, charges for utilities, HVAC, insurance, Taxes, Common Arce Expenses or
depreciation. Furthermore, Landlord covenants and agrees that there will be no additional overhead, administrative,
management or supervisory costs ather than those contained in the fifteen (15%) percent administrative charge for
operating and maintaining the Common Area pursuant 1o this Lease.

4.05. Overpayment of Charges. Any overpayment by Tenant of Common Area Expenses, Taxes, insurance or any
other charges conceming the fina! Lease Year of the term shall be refunded by Landlord to Tenant within thirty (30)
days of the expiration of the Lease term.

406. Income to Defray Common Area Maintenance Expenses. Before computing Tenant's pro-ratz share of
Common Arca Expenses, Landlord shall be required to deduct income derived from the following: (i) tenants who




y separstely for CAM, (i) parking fees, {ii) kiosk rentals and charges, (iv) strolier rentals, (v) shuttle bus charges,
) prometional events, and (vii) other services provided by Landlord in which Landlord receives a fee.

' ARTICLE 5. TAXES

01, Payment of Taxes. Tenant shall pay to Landiord Tenant's Proportionate Share with respect to that portion of
» real estale taxes assessed against the Shopping Center ("Taxes™), or any part thereof, as in Section 4.02 above on
e basis of 1712 of the annual estimated amounts.

02. Extlusions from Taxes. Taxes shall noi include any interest or penatties imposed by the assessing authority
cepl if arising as a result of Tenant's late payment of Tenants proportionate share thereof. 1f Landlord shall
tain a refund or sbatement of any Taxes to which Tenant contributes, Landlord shall refund to Tenant its
oportionate share thereof less its proportionate share of Landlord’s reasonable costs of obtaining same. In no
ent shall Tenant be liable for such charges unless there shall be a net savings to Tenant, Taxes shall not include
y corporate, personal properly, franchise, capital levy, inheritance, transfer or income tax levied on Landlord.
xes allocable to the Shopping Center shall include taxes on the Shopping Center but shall not include taxes on
improved parcels of land.

03. Instaliments. If generaf or special assessments may be paid in installments over a period of years, only the
staliments coming due during the tax year in question during the Lease term shall be included in Taxes payable by
enant for such year.

04. Partial Construction. [f any building in the course of construction is fully or partially assessed, then the gross

asable area of such building shall be included in the gross leasable arca of the Shopping Center or in lieu thereof,
¢ taxes attributable to such building shall be subtracted from the taxes payable hereunder.

ARTICLE 6. ALTERATIONS

01. Landlord's Consenc. Mo structural sherations, additions, improvements or roof penemations shall be made in
r to the Leased Premises, or Tenant's building, without the prior written consent of Landlord, which consent shall
ot be unreasonably withheld or delayed. Said consent of Landlord shald not be deemed 10 be a representation or
arranty, on the part of Landlord, that the engineering or use of said alteration, addition, improvement, is sound or
¢ for any particular purpose, nor shall it relicve Tenant of its obligation to perform the work in a good workmanlike
anner and in accordance with the applicable building codes and engineering standards. 1f Landlord shall consent,
| additions and improvements (including, but not limited 1o, security and electrical installations, plumbing
stallations, heating units, cooling end/or refrigeration units and trade fixtures) shall, at Landlord’s option, become
¢ property of Landlord. All such work shall be done at such times and in such a manner as shall not cause any
nreasongble inconvenience to other tenants of Tenant’s Building, Tenant shail comply with all govemmental rules
nd regulations in connection with such work; shall prevent any lien or obligation from being created against or
nposed upon the Leased Premises; will discharge all liens in accordance with the provisions-of Anticle 11 herein;
nd will pay all charges for services rendered or materials fumished after they become due and payable. 1f arranged
/ith Landlord in writing in advance, certain improvements may be made by Tenant and be removed by Tenant at a
ater date, provided such arrangements include an approved plan or restoration.

02. Tenanl's Permined Alterations. Tenant shall be permitted 1o perform non-structural alterarions without
andlord’s consent, provided such alterations do not adversely affect Tenant's storefront or the clectrical, plumbing
r HVAC systems located in the Leased Premises. Tenant may instal! any professionally prepared standard interior
ignage on the windows and within the Leased Premises withoot Landlord's prior consent. All signage, decorative
ghting, millwork and trade fixtures installed in the Leased Prem ises by Tenant shall be and remain the property of
enant and Tenant may remove same at the expiration or sooner termination of this Lease and shall repair any
amage caused thereby.

03. Structura! Alterarions. Landlord shall, without expense to Tenant, make any and all structural or
xtraordinary alterations {in¢luding, but not fimited to the instatlation of a sprinkler system at the Leased Premises)
equired 10 be made to the Leased Premises by law, ordinance aor regulation of any goveramental autherity,
ncluding, but net limited 1o, Americans with Disabilities Act {"ADA™ requirements, board of fire insurance
nderwriters, Lzndlord’s insurers, or similar authority. :

5.04. Awnings. Tenant shall have the right, without Landlard's consent, to instakl, at Tenant's sole cost and
xpense, an awning a1 the front entrance (and/or side entrance, if any) to the Leased Premises. Landlord agrees to
ooperate with Tenant 10 obtain all necessary permits necessary 1o perform said installation.



5.05. Surrender of Leased Premises. Tenant shall not be required to remove its alterations and restore the Leased
Premises to its original condition upon the expiration or eartier rermination of this Lease unless Tenant has
specifically agreed 1o such obligation at the time Landiord approves Tenanf's plans and specifications therefor.

ARTICLE 7. MAINTENANCE AND REPAIR OF THE LEASED PREMISES

7.05. Tenant's Repsirs. Tenant shall be responsible 10 maintain the interior, non-structurat portians of the Leased
Premises and in connection therewith, shall make all necessary repairs and perform all maintenance thereon
including, but not limited to, janitorial service, repair and replacement of lighting and electrical fixmures, plumbing
located within and exclusively serving the Leased Premises, HVAC systems, windows, doors snd painting.

7.02. Landiord's Right 10 Cure. Landlord may ¢lect to make those repairs which are Tenant's responsibility shouid
Tenant fail to do so within thirty (30) days of its receipt of written netice from Landlord, ar if such repairs cannot be
completed within thirty (30) days, should Tenant fail 1o commence to perform such sepairs during said thirty (30)
day period and pursue the same to complerion with due diligence. In spch event Tenant shall remit o Landlord the
sctual and reasonable cost of such repairs performed 2y a locally competitive price within thirty (30) days after
invoices are rendeved to Tenant by Landlord. Should Landlord make said repairs, the method and manner of same
shall be in the reasonable discretion of Landlord. Notwithstanding anything herein to the contrary, Landlovd shalt
notify Tenant before making any repairs 1o Teaam operated and/or maintained equipment.

7.05. Landlord's Repairs. Landiord shall promptly make all necessary repairs to the Leased Premises and Tenant's
Building including, without limitation, extetior walls, foundstions, roof structure and roof and all structurat portions
and shall maintain in good repair the Noor slab, all utility lines, pipes and conduits located outside of or inside, but
not exclusively serving the Leased Premises, the sewage systeim, gutlers, downspouts, utility and water fines and
HVAC system located outside of or inside, but not exclusively serving the Leased Premises (exclusive of systems or
lines owned by a municipality or similar public or quasi-public suthority). Landlord shall make all repairs with due
diligence and due care in a good and warkmanlike manner and in complisnce with aif applicable local, state and
Federat reguiations, ordinances and taws and in making such repairs shafl use reasonable efforts to prevent any
interference with Tenant's use of the Leased Premises. Landlord shall promptly restore any damage to any portion
of the Leased Premises resulting from any mct or omission of Landiord, its &gents, servants, employees or
contractors.

7.04. Tenant's Right to Cure. 1f Landiord has not commenced the repair or maintenance required to be performed
by Landlord hereunder within ten (10) days sfter written notice thereof fiom Tenant, or if so commenced, is not
diligently pursuing same to completion, Tenant shall have the right, but not the obfigation, to mzke such repairs and
Landlord shall reimburse Tenant for the reasonsble cost thereof within ten {10) days after receipt of a bill therefor
from Tenant. in lhe event of an emergency, Tenant may {but shall not be obligated 10} perform such repairs which
would otherwise be Landlond's obligation hereunder which may be reasonably mecessary, after having given
Landlord such notice, if any, as may be practicabie under the circumstances. Tenant shalt not be responsible for any
loss or damage te Landlord’s property that may resuli from such repairs. Notwithstanding anything to the contrary
se1 forth hereinabove, Tenant shali not be required to perform any repairs which would stherwise be Landlord's
obligation hereunder.

7.05. Abatement of Rent. I as 2 result of: (2} Landlord's making of any repairs to the Leased Premises; or (b)
Landlord's performing of eny repuirs, additions, slerations, renavations, reconfigurations or improvemsnts in or to
the Shapping Center; or (¢} Landiord’s failure to supply any Utility (if Landlord shall supply such Utility); or (d)
tandlord's removal of Hazardous Materials (as hereinafter defined) from the Leased Premises, there is 8 material
intarference with Tenant's sbility 10 conduct its business in the Leased Premises ("Interference”} then alt payments
of Fixed Minimum Rent and additions! rent shafl be abated from the date of Interference until such Interference
CEASTS.

706, Landlord's Represeniation.  Landlord represents and warrants that as of the date the Leased Premises is
delivered to Tenant that a!l urilities, plumbing, sprinkier, HYAC and electrical systems are ail in good working
order. {n the event, during (e first Lease Year, it shall be necessary for the repair or replacement of the HVAC
system serving the Leased Premises, Landiord shall perform such repair or replacement at jts sole cost and expense,

In addition, the roof is free from lesks and there 2re no structural defects in the Leased Premises or the Shopping
Center. Also, there are no violations filed against the Leased Premises or the Shopping Center which would prevem
Tenant from oblaining any permits or approvals required in connection with the performance of any work at the
Leased Premises or the Shopping Center. Landlord further represents that the Leased Premises are free of vermin
anud termites,




ARTICLE 8. DEFAULTS AND REMEDIES

B.01. Defaults. Each of the Following shall constitute an “Event of Defauit™: (2) the failure of Tenant to pay within
ten {10} days afier notice, any and all instaliments of Fixed Minimum Reat, Common Arca Expenses, Percentage
Rent, additional rent or other charge puyable hereunder; (b) the failure to perform, or the violation or breach by
Tenant of any of the terms, covenants or conditions hereof for a period of thirty (30) days after netice {or such
sdditional period of time as i3 necessary provided Tenant is diligently pursuing the same to compietion); (c)
permitting the Leased Premises 10 become vacant or deserted or sbandoned by Tenant for a period of thirty (30)
days sfier notice; and {d} an assignment by Tenant for the benefit of creditors, & petition in bankruptcy being filed
by or against Tenant, or the filing of a bill in equity or other proczeding for the appoiniment of a veceiver or frusies
for il or any part of the assets or properties of Tenant, of if Tenant is adjudicuted as bankrupt or i judged to be
insalvent, or if there is advertised any sele 6f Tenant's property under process af law, or if the assets or property of
Tenant shall be sttached or fsvied upon, for more than ninety (90) days after Tenant shall have received wrinten
notice of sams.

8.02. Remedies of Landlord. Upon the occurrence of any Event of Defaull after notice, and the expiration of any
applicable grace and cure periods, Landiord shall have, by way of example, but not by limimtion, the following
remedies: (a) Landford may bring an action or actions for rent or sny other sum due and owing from Tenant to
Landlord, andfor an action to dispossess ot remove Tenent; (b) Landlord may bring an action against Tenant for
damages resulting from any defaulr by Tenant under the terms of this Lesse; {c} Landlord may cure any default for
the account of Tenant, and the cost of curing such default plus interest at the Lease Interest Rate shall be added to
the rent due and payabie, together with the next ensuing instaliment of rent; and/or (d) Landlord may 1erminate this
Lease by written notice defivered 1o Tenant setting forth & date for expiration which shall be not jess than thirty (30)
additiona] days afler the date of said notice, and thereupon this Lease shall expire and terminate, and Tenant shall
then quit and sarrender the Leased Premises to Landlond; subject to legal process and nosice. Except if Landlord
terminates this Lease, Tenant shall continue to remain tizble under the terms of this Lease and shall pay to Landiord
the rent herein reserved upon the severs! rent dates ss the same becomes due provided, however, that if Landiord
releis the Leased Premises, Tenant shafl be granted credit for the “net proceeds™ of any such reletting,

8.03. Reletting. Landlord may relet the Leased Premisss upon suth terms and conditions as Landlord reasonably
deems advisable, for a term either longer or shorter than the term bersin reserved, end may grant such reasonable
concession in rent or otherwise as Landiord reasonsbly deems advisable. For purposes hereot, the net proceads of
any such relorting shall be the rent realized, reduced by the costs of such reletting including, without limitation,
commissions, and costs of repaiss ta the Lensed Premises,

5.04. Surplus Rent. Tenant shall not be entitled to any surplus occurring as a result of the releding. The exercise
of any one or more of the above remedies shali not be deemed 1o opermte: (3) as & waiver of Landiond's rights to
exercise any one or maore of the other such remedies; or (2) as 2 waiver of Landiord's right to exercise any such
remedy af any other future time; or (3) 25 a waiver of sny other remedy Landlord may have in law or equity.

8.05. Mitgation of Damases by Landlord. Notwithstanding anything herein to the contrary, Landiord shab use its
best efforts io mitigate its damages by reletting the Leased Premises at the then prevailing market rate,

B.06: Non-Waiver by Landlord.  The failure of Landtord 1o seck redress for vinlation of, or to insist upon the st
performance of, any term, covenant or condition of this Lease or any of the rules or regulntions s¢i forth or hereafier
adopted by Landiord, shall not prevent a subsaquent act which would have originally constituted a viofation from
having ail the force and cffect of an original violation. The receipt by Landlord of rent with knewliedge of the
breach of any covenant of this Lease shall not be deemed & waiver of such bresch and na provision of this Lease
shall be deemed to have been waived by Landlerd unless such waiver shall be in writing signed by Landlord.
Except 8$ otherwise provided herein, no payment by Tenant or receipt by Landlocd of 2 lesser amount than the
monthly rent herein stiputated shalt be deemed to be other than on account of the easlies; stipulated rent, nor shalt
any endorsement or sfatement on any check or any letter accompanying any check or payment as rent be deemed an
sccord and satisfaction, and Landlord may accept such check or payment without prejudice to Landlord's right to
recover the balance of such reat or pursuc any other remedy provided in this Lease.

8.07. Waiver of Trial by lury. it is mutualfy agreed by and between Landiord and Tenant that the respective parties
hereto shall, and they hereby do, waive wial by jury in any action, procecding or counterclaim against the other °
{except for personal injury or property damage) on any maner whatsocver arising out of or in any way connected
with this Lease, the relationship of Landlord and Tenant, Tenant's use or occupancy of the Leased Premises, and any
emeTgency siatutory, or any other statutory remady. :

8.08. Litigotion.in the evem of any suit or litigation berween Landlord and Tenant srising from or in connection
with this Leasc the losing pasty shall pay the reasonable fees and expenses of the successful panty at sil levels of
trial, negotistion or appeal. :




8.09. Landlord's Remedies. Notwithstanding any rights which may be conferred upor Landlord #n law, equity, or
otherwise, in no event shall Landlord be entitled to collect rent and damages due hereunder on an accelerated basis
upon defaull by Tenant. Notwithstanding a default by Tenant, any reat and damages due hereunder shall only
become due and payable by Tenant in the amounts and at the times set forth herein for the payments thereof.

ARTICLE 9. DAMAGE TO THE LEASED PREMISES

9.0%. Landlord's Right to Terminate. In the event that the Leased Premises are totally destroyed, or so damaged by
fire or other casualty so that the same, in the reasonable opinion of Landlord, cannot be repaired and restored within
a period of six {6) months, this Lease shall at the option of Landlord rerminate and the Fixed Minimum Rent and all
additional rent and charges shall abate for the balence of the lease term. Landlord shatl serve notice upon Tenant
within thirty (30) days sfter the casualty as to whether the Leased Premises can and will in fact be repaired and
restored within the six (6) month period. )

9.02. Tenants Right to Terminate. If (a) the Leased Premises are damaged by casualty, in whole or in part, during
the last three (3) years of the Lease term, or (b) if at any time during the Lease term the Leased Premises are
destroyed by casualty, in whoie or in part and Landlord shall not begin the repeir thereof within six (6) months of
the date of the casualty or, (c) if Landiord has not completed the repair of any casualty within one (1) year of the
date of the casualty, then Tenant shall have the right to 1zrminate this Lease on thirty (30) days notice to Landlord.

9.03. No Discrimination in Termination. Landlord shall not exercise any rights that it may have to terminate this
Lease ynless it simultancously terminates the leases of all other tenants in the Shopping Center similarly affected
with respect 1o such casualty or condemnation.

9.04. Landlord's Repair. 1f the damage caused as hereinabove referenced is only partial and such that the Leased
Premises can, in the reasonable opinion of Landlord, be restored to their present condition within a period of six (5)
months, Landlord agrees with reascnable prompiness to restore the same, reserving the right to enter upon the
Leased Premises for that purpose. Landlord also reserves the right to enter upon the Leased Premises whenever
necessary to repair damage caused by fire or other casualty to the Leased Premises, or Tenant's Building, cven
though the effect of such entry would be to render the Leased Premises, or a part thereof, untenantable. in either
event, the Fixed Minimum Rent and all additionat rent and charges shall be appartioned and/or suspended during
the time Landlord is in possession, taking into account the proportion of the Leased Premises rendered untenantable
and the duration of Landlord's possession.

9.05. Tenant's Right 10 Close. If any of the Major Tenants or tenants occupying fifty percent (50%) or more of the
remaining gross leasable area of the Shopping Center shall be damaged by casualty and shall close for business,
Tenant shall have the right to close and upon such closure all Fixed Minimum Rent, Percentage Rent, and additional
rent and charges shall be abated untit the earlier to occur of the date Tenant shall reopen or the date all of the Major
Tenants and fifty percent {50%) or more of the remaining gross leasable area in the Shopping Center shall re-open.

9.06. Reimbursement of Unamortized Costs, If Landlord terminates this Lease in the event of a casuaity or
condemnation to the Shopping Center and the Leased Premises has not been damaged in whole or in part by such
casualty, Landlord shall reimburse Tenant for Tenant's unamertized cost of its leasehold additions, aherations,
improvements and trade fixtures, such amortization to be computed assuming a useful life equal to the term of this
Lease (including any optien periods, if Tenant has exercised such option(s)) and assuming a straight line method of
depreciation.

9.07. Extension of Term. In the event of a casualty to the Leased Premises or the Shopping Center which results in
Tenant cither (a) being unable to operate its Premises for the purposes set forth herein or (b) closing the Leased
Premises for business pursuant to this Article, the term of this Lease, shail at the option of Tenant, be extended for
the period of time that Tenant did not operate its business. '

9.08 Renewal Option. If Tenant has an option to extend this Lease, said option may be exercised within ninety (96)
days of Landlord's notice of canceliation and said notice of cancellation shall be deemed null and void. Promprly
thereafier, Landlord shall be required to rebuild and/or restore the Leased Premises o the condition required under
this Lease.

9.09. Abatement of Rent and Charges. If the Leased Premises are rendered uatenantable, or unsvitable for Tenant's
business, Tenant shall not be required 10 resume payment of Fixed Minimum Rent, Percentage Rent, additional rent
and charges until Tenant's reopening for business as specified under "Commencement Date" in Section 1.02. '




ARTICLE 190. CONDEMNATION

In the event of a taking of the Leased Premises or any part thereof, by reason of condemmation for a public or quasi-
public use, this Lease shah, {a) as 1o the part so taken, terminate as of the daze title is vested in the condemnor, and
rent and all other charges payable hereunder shall abate proportionaiely Lo the square feer of Leased Premises taken
or condemned or {b) cease if the entire {eased Premises is taken. In the event any portion of the Leased Premises
are subject to a taking, then Tenant may, upon thirty (30) days prior written notice to Landlord, terminate this Lease.

ARTICLE 11. MECHANICS' LIEN

11.0f Mechanics' Liens Prohibited. Tenant shall not suffer any mechanics' Yien 10 be filed against the Leased
Premises, or Tenant's Building by reason of work, labor, services or materials performed or fumished to Tenant If
any mechanics' lien or any notice of intention to file 2 mechanics' lien shall ot any time be filed agajnst the Leased
Premises, unless the labor or materials were actually performed for ar fumished to Landlord in connection with its
obligstions under this Lease, Tenant shall, at Tenant's cost, within thirty (30) days afler knowledge or notice of the
filing of any mechanics' }ien, cause the same 10 be removed or discharged of record by payment, posting & bond,

obtaining an order of a court of compatant jurisdiction, or otherwise.

11.02 Lapdlord's Rernedy for Tenants fireach. If Tenant shall fail to remove or discharge any mechanics' ben
within the prescribed time, then in addition to any other right or remedy of Landlord as provided for in Article 8
herein Landlord may, 21 its option, procure the removal or discharge of the same by payment or bond or otherwise.
Any amount paid by Landlord for such purpose, together with all actual and reasonable lega! fees and other
expenses of Landlord in procuring the removal or discharge of such lien or notice of inrention, together with interest
thereon at the Lease lnierest Rate, shall become due and payable by Tenant to Landlord as additional rent, within

twenty (20) days of request.

ARTICLE 12. SUBORDINATION

12.01. Prior Encumbrances. Tenant acknowledges and agrees that this Lease shall be subject and subordinate 10
any and all mortgages, deeds of trust or other encumbrances which are in effect prior to the execution of this Lease.
Landiord represents that as of the date hervof the only morigages or trust deeds encumbering the Leased Premises or
the Stiopping Center are held by GMAC, Landiord shall use all reasonable efforts to obtain a nondisturbance
agreement in Tenant's favor from the holder of each of such encumbrances within sixty {60) days of the date hereof.

12.02. Future Encumbrances. This Lease shall be subject and subordinate 10 eny deed, mongage or other
encumbrante created after the date hereof provided that the holder of such encumbrance shalf execute an agreement
in substance and form reasonably satisfactory to Tenant whereby such holder agrees that Tenant will be permined 1o
temain in undistusbed possession, use and enjoyment of the Leased Premises so long 2s Tenant is not in default
under the terms and conditions of this Lease afier the giving of notice by Landiord and the expiration of the
applicable grace or cure period provided hereunder.

[2.03. Attornment. Tenant shall attom to any subsequent purchaser or transferee of Landlord's intetest in the
Shopping Center provided that such purchaser or transferee shaii assume Landlord's obligations hereunder and
permit Tenant to temain in undisturbed possession, use and enjoyment of the Leased Premises, and further provided
Tenant is not in defautt hereunder after notice and the expiration of any grace or cure period provided hereunder.

ARTICLE 13, UTILITIES

13.01. Tenant agrees to pay all charges for gas, electricity, water, light, heat power, sewer rents, transit taxes,
county taxes, excises, levies, vault and all other license and pennit fees, and other governmental charges, general
and speciat, ordinary and extraordinary, foreseen and unforeseen, andfor other services used or charges imposed for
utilities located within and exclusively serving the Leased Premises. Landlard shall not be required ta furnish any
services or facilities, of to make any repairs or alterations in or to the Leased Premises except as otherwise provided

herein,

13.02. Unility Equipment. Tenant shall have the right 1o use all existing wires, feeders, risers, lines, conduits apd
other utilily equipment in the Leased Premises st no cost to Tenant.

13.03, Utiiities Provided by Landlord. Landlard represents and warants that gs of the date hereaf, all Utilities are
separately metered; fn the event in the future, Landlord elects, or is required by law to provide Utilities to Tenant,
and if Landlord fumishes any electricity, water, sewer, heating, air conditioning, ventilating or other atility services
{"Utitities™) 10 the Leased Premises, Tenant's charges for such Utilities shall not exceed the charges which Tenant

10




would pay if Tenant were to purchase such Utilities directly {rom the public utility servicing the area in which the

Leased Premises are located. Also, if the Landlord operates the HVAC system at the Leased Premises, the cost to

Tenant of such operation shall not exceed the cost Tenant would have incurred had Tenant operated its own HVAC
system at the Leased Premises. [f Tenant should disagree with Landlord's determination of the quantity of
consumption of or the cost of such Utilities, Tenant may, but shall not be obligated 1o, purchase a check or test
meter which it may install at the Leased Premises. Following its instatlation, the check or test meter shail be vtilized
for sixty {60) days and the results thereof shall be retoactive and binding on Landlord and Tenant and an
appropriate adjustment shal] be made for the entire period in dispute.

13.04. Change in Supply of Utilities. Landlord shall not discontinue fumishing any Utility 10 Tenant until Tenant
shall receive such Utility from an aliermnate source of supply. If Landlord shall voluntarily effectuate a change in the
supply of any Utility, whether by electing to provide a Utility previously furnished by the public utility or some
other source, or by discontinuing & Utility previousty fumished by Landiord, Landlord shall pay all costs in
connection with such change.

ARTICLE 4. RIGHT TQ INSPECT AND REPAIR THE LEASED PREMISES

Tenant shall permit Landlord and the authorized representatives of Landlord to enter the Leased Premises at
reasoneble tines and upon reasonable notice during Tenant's normal business hours for the purpese of making any
necessary repairs to the Leased Premises, to inspect the Leased Premises and 1o exhibit same to prospective

purchasers, and morigagees. Landlord shall also be allowed to eater the Leased Premises at any time in connection

with an emergency situation for inspection and repair.

ARTICLE 15. FORCE MAJEURE

If cither party hereto shall be delayed or prevented from the performance of any act required hereunder by -

reason of acts of God, strikes, Jockouts, labor troubles, inability to procure materials or permits, restrictive
governmenta! laws or regulations or other ¢ause without fault and beyond the control of the party obligated,
in¢luding Landlord's Obligation, as herein defined, (financial inability excepted), (hereafter referred to as “Force
Majeure”), performance of such act shall be excused for the period of delay and the period for the performance of
any such act shall be extended for a period equivalent to the period of such delay.

I, in the course of Tenant’s Work, prior to the Rent Commencement Date, Tenant discovers any defect or
repair in the Premises that is Landlord’s responsibility to cure under the Lease, (herein called “Landlord’s
Obligation™) and Tenant notifies Landiord of Landlord’s Obligation upon Tenant's discovery, the Rent
Commencement Date and all of Tenant's obligations under the Lease shall toll one (1) day for every day between
and including the date Landlord receives notice of Landlord’s Obligation and the date Tenant receives written
notice that Landtord’s Obligation has been fully cured by Landlord. For purposes of this Section, the presence of
Hazardous Materials shall be deemed Landtord’s Obligation.

ARTICLE 16. INSURANCE BY LANDLORD:
PROCEEDS FOR RESTORATION

(2) Landlord shall maintain with responsible companies fire and extended coverage insurance, including vandalism,
malicious mischief, sprinkler leakage and flood endorsements covering the replacement cost of the entire Shopping

Center less foundations and excavations in an amount not less than ninety percent (90%5) of the replacement value or .

the amount necessary to prevent Landlord from becoming a co-insurer.

(b) Landiord shatl maintain with responsible companies, public lisbility insurance insuring Tenant and Tenant's
guarantor (if any) as an additional insured against ali claims, demands and actions for injury 1o or death of any one
person in the amount of not less than 51,000,000 and for injury to or death of more than one person in any one
accident in an amount of not less than $20,000,000 and for damage to property in an amount not less than
$10,000,000 (or combined single limit coverage of $50,000,000) made by or on behalf of any person, firm or

corporalion, arising from, related to, or connected with the conduct and operation of Landlord in the Common

Areas, and anywhere upon Landlord's tract and should hold Tenant and Tenant's guarantor (if any) harmless and
indemnified from sll injury, loss, claims or damage to any person or property while in the Common Area or any
other part of the Shopping Center.

{c} Notwithstanding enything contained in this Lease fo the contrary, the limits of such insurance as set forth above,
shall not limit Landlord's liability hereunder.




ARTICLE 17. INSURANCE BY TENANT: LIABILITY AND OTHER INSURANCE

i7.01. Insurance Reguirements. Tenant shall, at ity own cost and expense, provide and keep in force during the
fease term general hability insurance, such insurance to be written by sn insurance company of companies
authorized to do business in the state in which the Leased Premises are located end which are reasonably acceptable
to Landlord, insuring Tenant against claims for death or personal injuries in or about the Lezased Premises in the
amount of $1,000,000 against foss far death or injuries 10 any one person; and $5,000,000 agains¢ loss for death or
injuries to more than one person in any one accident, together with property damage coverage in the amount of
$500,000. Certificates evidencing same shall be furmished to Landlord within thirty (30) days of demand. Such
certificate of insurance shall, upon request, inciude as additional named insureds Landlord and mortgagee(s), if any,
end a ten {10) day prior writien notice to additional named insureds prior to canceliation. If Tenant fails or neglects
to provide such insurance, Landiord, shall have the right, but not the obligation aRer notice, to cause such insurance
to bre is5ued at Tenanr's cost and expense, and the cost thereof shall be payable within thirty (30) days of notice.

17.02. Blanket Policy/Self Insure. Tenant may maintain al} or any part of the insurance required pursuant to this
Lezase in the form of"a bianket policy covering other locarions in addition to the Leased Premises. Ia lie of carrying
all insurance required under this Lease, other than poblic liability insurance, Tenant may self insure such risks,
provided, however, that Tenant or Tenant's parent corporation has assets exceeding $10,000,000.

17.03. No Premium Increase. Tenant's use of the Leased Premises for the permitted use as set forth herein shall not
be deemed to increase Landlord's insurance premiums for fire and extended coverage insurance {or "all risk"
insurance, as the case may be).

17.04. Waiver of Subrogation, insofar &s and 10 the extent that the following provision may be effective without
invalidating or making it impossible to secure insurance coverage obiainable from responsible insurance companies
doing business in the State of Texas (even though extra premium may reselt therefrom), Landlord and Tenant
muteally agree that with respect to any loss which is covered by insurance then being carried by them, respectively,
the one carrying such insurance and suffering said loss releases the other from any and all claims with respect to
such loss (o the full extent and they further mutually agree that their respective insurance companies shalt have no
right of subrogation against the other on account thereof. ln the event that any additional premivm is payable by
cither party as a result of this provision, the other party shall reimburse the party paying such premium the amount
of such extra premium. The releases hesein consained shall not apply to any loss or damage occasioned by the
willful acts of either of the parties hercto.

ARTICLE 18, TENANTS INDEMNITY

Tenany shall indemnify, hold harmicss and defend Landlord fram and against any and ail claims, demands,
darmiages, fudgments, fines, penalties, losses, costs and expenses, including reasonable agomeys' fees, incurred by
Landiord as a result oft {a) any accident occurring on or about the Leased Premises; (b) the nogligent or willful
acts or omissions of Tenant, its agents, contractors and employees; or (c) a breach of the provisions of this Lease by
Tenant, its agents, contractors or employees.

ARTICLE {9. LANDLORD'S INDEMNITY

Landlord shell indempify, hold harmiess and defend Tenant {rom and against any and alf claims, demands,
damages, judgments, fines, penalties, losses, costs and expenses, including reasonable attomneys' fees, incurred by
Tenant as a result oft (s} any accident occurring on or about the common areas of the Shopping Center; {b) the
negligent or wiliiful acts or omissions of Landlord, its sgents, contractors or employses; or (¢) a breack of the
provisions of this Lease by L.andlord, its 2genis, contractors or employess.

ARTICLE 20. ASSIGNMENT, SUBLETTING, ETC.

20.04 Assignment Without Landlord's Consent.  Notwithstanding anything ro the contrary in the Lease, Tenant
may assign the Lease or sublet the entire Leased Premises without Landiord's prior approval, provided: (i) any
assignee assumes in writing the performance and observance of all the terms, convenants and conditions of the
Lease; (i) any assignee or sublessze agrees in writing to continue to octupy the Leased Premises in accordance
with al} provisions of the Lease, including without limitation provisions regarding the use and operation of the
Leased Premises; (iii) a copy of the subleass or assignment and assumption agreement is delivered o Landtord; and
(iv) the assignee or sublessee is a parent, affitiate or wholly-owned subsidiary of Tenant or of Tenant’s parent
company or of Tenant's guarantor, if eny, of is & successor (o Tenant by way of merger, consolidation or corporate
reorganization, private ptacement of by the purchase of alt or & portion of the assels or shares of stock of Tenant, or
in connection with the sale of a1 Teast three (3) stores of & chain trading under the same tradename as Tenany,




20.02 Landlord's Consent Nor Unreasonably Withheld.  Landlord shail not unreasonably withhold or delay its
consent (o any other assignment of his Lease or subletting of the Leased Premises by Tenant, provided {a)any
assignee shall assume in writing the performance and observance of all of the terms, convenants and conditions of
this Lease, including the use permitted hercunder, (b} a copy of the sublease or assignment and assumption
agreement is delivered 1o Landlord, and (¢) any assignee or sublessee shall have a reputation, experience and
financial condition equal to or better than Tenant, as reasonably determined by Landlord.

20.03 Change of Qwnership. [t shali not be deemed an assignment of this Lease and Landlord's consent shall not
be required (regardless of any resulting change of control of Tenant) in the evant that Tenant or its parent
company, subsidiary or affiiiate becomes a publicly traded company whose outstanding voling stock is listed on &
“natlional securities exchange,” as defined in the Nationaj Securities Exchange Act of 1934 or in the event of'a
private placement or sale of stock of Tenant or its parent company, subsidiary or affiliate.

20.04 Concessionsjres. Tenant may permit up to fifieen (15%) percent of the gross leasabie aren of the Leased
Premises Io be occapied by concessionaires without Landlord’s consent provided that the sales of such
toncessionaires are included in Grosy Saies. The Fixed Minimum Rent and additionat rent received from such
concessionaires, however, shall be excluded from Gross Sales.

20.05 Family Transfer. tntentionafly Omitted,

20,06 Landlord's Consent. 1f Landlord shall not respond to Tenant's request [o assign or sublet within thirty (303
days of its preseniment, such request shalt be deemed appraved by Landlord.

ARTICLE 21, ESTOPPEL CERTIFICATE BY TENANT

Tenant agrees at any time and from time to time, upon not less than thirty (30) days prior notice by Landlord, to
exccute, acknowledge and deliver to Landlord a statement in writing, addressed to Landlord, centifying that to the
best of Tenant's knowledge this Lease is unmodified and in full force and effect {or, if there have been

modifications, that the same is in full force and effect as modified, and stefing the modifications); stating the dates

to which the Fixed Minimum Rent, Common Area Expenses, Percentage Rent, additional rent and other charges

have been paid, and stating whether or not, to the best knowledge of the signer of such cenificate, there exists any

default in the performance of any covensnt, agreement, term, provision or condition contained in this Lease, and if

so, specifying each such default of which the signer may have knowledge, it being imended that any such statement
delivered pursuant hiereto may be relied upon by Landlord and by any mortgagee or prospective mongagee of any

mortgage affecting Tenant's Building, or the land, and by any Landlord under this Lease or any underlying lease.

ARTICLE 22, SIGNS

22.01. Tenant's Trade Name Sign. Tenant shall permirted to place signs of any kind whatsoever on, in, or about the
Leased Premises without the written consent of Landford. All signs shall comply with the applicable rules and
regulations of the applicable govemmental boards and bureaus having jurisdiction thereof, and Tenant shall remove
same 1 the expiration or sooner termination of this Leasa, ‘

22.02. Pylon Signs. In the event there is 2 Pylon sign located at the Shapping Center, then Tenant shall have the
right to have its trade nrame displayed vpon such Pylon sign immediately upon full execution of this Lease.
Additionaily, Tenant shall have the right 10 install under canopy signs, where applicable.

22.03. Sign Removal. If, during any remodeling, repair or expansion of the Shapping Center (the “Work™), it is
necessary for Landiord to remove Tenant's storefront sign (the "Permanent Sign”), or ta install scaffolding or other
ajds for performing the Work that obscures the Permanent Sign in whole or In part, then Landlord may do sb,
provided Landlord complies with the requirements set forth below:

a. Permanent Sign. Removal of the Permanent Sign shall be subject fo the following conditions:

(i) Landiord shall, ar its sole cost end expense, remove the Permanent Sign in a careful manner so us not 1o damage
it, and store it in an apprapriate facility;

(ii} As soon as the Work has progressed o the point that the Permanent Sign can be reinstailed, Landiord, at
Landlord's sole cost and expense, shall reinstall the Penmanent Sign at its former {ocation; and

(ili) Landlord, at Landlord's sole cost and expense, shall promptéy repair eny damage to the Permanent Sign which
occurs during the removal, storage, or reinstallation thereof: and




b. Temporary Sign. If the Permanem Sign is remaved or blocked by scaffolding or other Work for a period in
excess of seven (7) days, then Landlord, at Landlord's sole cost and expense, shall provide a temporary sign 10
advertise Tenant's busingss. Such temporary sign shall be as similar as reasonably paossible in both size and style 10
the Permanent Sign, and shall be installed by Landlord in & location as near as reasonably possible 1o the location
from which the Permanent Sign was removed or blocked, consistent with the goal of achieving maximum visibitiy
for such temporary sign.

22.04. Sign Structure. 1nientionally Omitted.

ARTICLE 23. WATER LEAKAGE

It is expressly agreed and understood by and between the parties that Landlord, its agems, contractors, or
employees, shall not be liable for any damage, property damage or injury by water, wind, hurricane, flood or any
other casuahties, or act of God which may be sustained by Tenant unless resulting from the negligent or willfu) act
or omission of Landlord, its agents, contractors, or employees.

ARTICLE 24. RETURN OF THE LEASED PREMISES IN GOOD CONDITION

Tenant shall, upon the expiration or prior termination of this Lease, surrender to Landlord the Leased Pramises,
biroom clean, subject, however, to natural wear and tear, and 1o damage or destruction, or to a 1aking by eminent
domain. )

ARTICLE 25. REPRESENTATIONS BY LARDLORD

25.04. Landlord’s Represeptation. Neither Landlord, nor Landiord's agents have made¢ any representation or
promise with respect to the physical condition of Tenant's Building, the land upan which it is erected, the Leased
Premises, the rents, expenses of operation ar any other matter or thing affecting or related to the Leased Premises or
Tenant's Building except as hercin expressly set forth, and ro rights, casements or licenses are acquired by Tenant,
by implication or otherwise, except as expressly set forth in the provisions of this Lease,

25.02. Landlord's Awthority. Landiord has the right and Jawful authority to enter into this Lease and perform
Landlord's obligations hereunder, including, but not limited to the right and lawful suthority to terminate any rights
of any present or prior tenant of the Leased Premises and deliver possession thereof 1o Tenant.

25.03. Zoning and Restriction.

(a} Landlord represents, warrants and covenants that the Leased Premises are presently zoned, and are in conformity
with applicable law, s0 a3 to permit: (i) the renovation of the Leased Premises in accordance with the provisions
hereof;, (ii) the operation of & retaid store business in the Leased Premises upon the renovation thereof in accordance
with the provisions hereof: (jii) the Leased Pramises to be lawfully used for ramil soles w the public of merchandise
and services as set forth herein; and (iv) sufficient parking to comply with applicable zoning codes of at {east five
(3} spaces per 1,000 square feet of the Leased Premises.

(b}" Landiord represents, warrants and covenants that Landlord's thile to the Leased Premises is not subject 10 any
covenants, agreement, reservation, lien, easement, resiriclion and/or encumbrance {Encuombrasnce) which would
prohibit Tenant from using the Leased Premises in accardance with the Permitted Use.

25.04. Hazardous Substances. The Landlord represents, warranis and covenants that the Leased Premises, Tenant's
Building and the Shopping Center are free from the contamination of hazardous wastes or materials, including but
not limited to, asbestos and esbestos containing materials (collectively "Hazardous Materials™). For the purposes of
this Section, Hazardous Materials shall include, but not be limited to, substances defined as "hazardous substances,”
"hazardous materials,” or "loxic substances" in the Comprehensive Environments) Responss, Compensation and
Liability Act of [980, as amended, 42 1J.5.C. Section 9601 ¢l seq.; the Hazardous Materials Transportation Act, as
amended, 49 U.S.C. Section {801 el scq.: the Resource Conservation and Recovery Act, as smended, 42 U.5.C.
Section 690) el seq. and any applicable state faws; and the regulations adopted and publications promufgated
pursuant to said laws. Landlord agrees to indemnify and to hold Tenant and any goarantor harmless from any and
all claims, demands, losses, lLiabilities, penalties, damages, costs and expenses, including without limitation,
reasonable attormeys' fees and costs (cotlectively “Chaims”) arising out of or in any way connected with the presence
of Haxardons Moaterials, or the removal thereof, from the Leased Premises, Tenant's Building or the Shopping
Center. The indemnity obligation se1 forth hersin shall survive the expiration or earfier tenmination of this Lease,

25.05. Merger Clause/Complete Agreement. All understandings and agreements made between the pasties hereto
are merged in this Lease which, aione, fuilly and completely expresses the agreement between Landtord and Terant,
and any executory egresmemt hereafter made shall be ineffective 1o change, modify, discharge or effect




abandonment of it in whole or in part, unless such executory agreement is in writing and signed by both Landlord
and Tenant

ARTICLE 26, PREMISES INTEGRITY

26.01. Kiosks. Landlord shail not construet or place a kiosk or other improvement or obstruction, whether
permanent of temporary, in any portion of the area created by extending Tenant's side lease lines for a distance of 75
feer.

26.02. Access and Visibility. Landlord shali make no changes to the Shopping. Center, Tenant's Building or the
Leased Premises which will change the layout of the Leased Premises, adversely affect access to the Leased
Premises, the visibility of the Leased Premises, the frequency of pedestrian traffic passing in front of the Leased
Premises or diminish the parking for the Shopping Center. Landlard shall not place trees and/or other shrubbery in
front of Tenant's Leased Premises which shall impede pedestrian rraffic or affect the access to, or visibilirty of the
Leased Premises

26.03. Parking. Landlord shall not materially diminish parking for the Shopping Center.

26.04. Landscaping. Landlord shall not place trees and/or other shrubbery in front of Tenant's Leased Premises
which shall impede pedestrian traffic or affect e access to, ar visibility of the Leased Premises.

26.05. Relocation. Landlord shali not relocate Tenant into another space in the Shopping Center or reduce the size
of the Leased Premises or change the configuration of the Shopping Center such that the result is to materially
change the proximity of Tenant (o the Major Tenants currently depicted on the site plan attached hereto as Exhibit
A,

26.06. Changes and Additions te Tenant's Building and the Shopping Center. Landlord shall install in the Leased

Premises all utility lines and services for other store locations above the finjshed ceilings and along the perimeter
walls of the stock room area. Any such installations shall not interfers with electrical, mechanical or sprinkler lines
in the Leased Premises.

26.07. Floor Measurement. At any time, Tenant may measure the floor area of the Leased Premises to verify the
square footage. If such measurement determines that the actual floor area is maore or less than the area set forth
hereinabove, the Fixed Minimum Rent, Percentage Rent Breakpoint and all other rent and/or charges payable on
a “per square foot™ basis shall be adjusted proportionately. In addition, the frontage representation contained in
this Lease shall be deemed 1o be the fineal fooinge from center of demising wall to cenler of demising wall,

26.02. Seccurity Gates. Tenant shall have the right, without Landiord's consent, to install original, additional or
replacement security gates or any other security device or system at the Leased Premises.

26.09. Imerference With Operation. 17 as a result of: {a) Landlord’s making of any repairs to the Leased
Premises; or {b) Landlord’s performing of any repairs, additions, tlterations, renovations, reconfigurations or
improvements in or 1o the Shopping Center (including excavations); or (¢} Landlord's failure to supply any Utility
{if Landlard shall supply such Utility}; or (d) Landlord’s cemoval of Hazardous Materials {as hereinafter defined)
from the Leased Premises; and there is a material interference with Tenant’s ability to conduct its business in the
Leased Premises (“Interference™) then all payments of Fixed Minimum Rent and all additionad reat shall be abated
from the date of Interference undl such Interference ceases.

26.10 Scaffelding.  If Landlord desires to erect scaffolding ar the Building or near the Leased Premises at the
Shopping Center, same must be on written notice to Tenant and in compliance with requirements imposed by law.
Landlord will use its best efforts 1o pecform all such work so as not 10 diminish Tenant's floor area or disrupt
Tenant's architectural layout. Tenant may install reasonable signs on all scaffolding provided same is in accordance
with law. Landlord will use reasonable and diligent efforts so that the scafTolding shall not inhibit ingress 10 or
egress from the Leased Premises.

ARTICLE 27. QUIET ENJOYMENT

Landlord represents and warranis to Tenant that Landlord has the right and lawfu} authority to enter into this Lease
for the term hercof and agrees that Tenani, upon paying the Fixed Minkmum Rent and additional rent herein
reserved, and performing and observing the covenants, conditions, and sgreements hereof upon the part of Tenant to
be performed and observed, shall and may peaceably hold and enjoy the Leased Premises during the 1erm hereof
without any interruptions or distutbances.



ARTICLE 28. HOLDING OVER

IT Tenant holds over after the expiration or earlier termination of this Lease, and if Tenant is not otherwise in defaul
hereunder, such holding over shall not be deemed 10 extend the term or renew this Lease; but the tenancy thereafier
shal] continue as a lenancy from month-te-rnonth at the sufferance of Landiord upon the terms and conditions herein
contined and at the Fixed Minimum Rent in effect immediately preceding the expiration daie.

ARTICLE 29. MARGINAL NOTATIONS

The captions in this Lease are inserted only as a matter of convenience and in no way define, amplify, limit or
describe the scope or intent of this Lease, nor the terms, conditions and provisions hereof, nor affect the meaning of
the text of any article, section or paragraph hereof in any way.

ARTICLE 36. RULES AND REGULATIONS OF OPERATION

Reasonable and non-discriminatory rules and regulations regarding the Leased Premises, Tepant's Building, and
the Shopping Center including the walkways and parking areas and the use thereof, which may hereinafier be
promulgated by Landlord, shall be observed by Tenant and Tenant's employees, agents, and business invitaes,
Landlord reserves the right to rescind any rule promulgated bereafter, and to meke such other and forther nules and
regulations as in its reasonable judgment may from time to tme be desirable for the safety, care and cleanliness of
the Leased Premises, Tenant's Building and the Shopping Center and for the preservation of good order therein,
which rules, when sp made and reasonable notice given to Tenant, shall have the same force and effect as if
originally made a part of this Lease. Such other and funher reasonable and non-discriminatory rules shall not,
however, be inconsistent with the proper and rightful enjoyment by Tenant of the Leased Premises in the conduct of
its business.

ARTICLE 31, INVALIDITY OF CERTAIN PROVISIONS

tf any provision of this Lease shall be invalid or unenforceable, the remainder of the provisions of this Lease shall
not be affected thereby, and each and every provision of this Lease shall be enforced to the fuliest extent permitied
by law,

ARTICLE 32. CHOICE OF LAW AND FORUM

This Lease, and the rights and obligatiens of the parties hereto, shall be interpreted and canstrued in accordance
with the laws of the State in which the Leased Premises are located. All legal proceedings brought by Tenant for
the eaforcement of this Lease or the interprelation or conswuction of the terms and provisions hereof shall be
brought in a coun of competent jurisdiction in the State in which the Leased Premises are located,

ARTICLE 33. ACCORD AND SATISFACTION

No payment by Tenant, nor any writing accompanying any payment, shal be deemed an accord and satisfaction,
and Tenant may make any payment without prejudice 1o Tenant's right to recover an overpayment or to pursue any
other remedy provided in this Lease or available by law.

ARTICLE 34. NOTICES

Any notices, consents, approvals, submissions or demands given under this Lease or pursuant 10 any law or
governmental regulation by Landlord to Tenant or by Tenant 10 Landlord, shall be in writing. Unless otherwise
required by law or by governmental regulations, any such notice, consent, approval, submission or demand shall be
deemed given if and when sent by United States regisicred or cenified mail, return receipt requested, postage
prepaid, or by overnight detivery service {i.c. Federal Express) and seat:

a. to Landlord, at the address contained on the first page of this Lease or such ather address as Landlord may
designate by notice 1o Tepant; or

b. to Tenant shall be sent by Certified Mall, Retum Receipt Requesied to: 100 Mewro Way, Secaucus, New Jersey
07094, Anention: Jeffrey Alan Klein, Esq,

Al notices shall be deemed given upon receipt or attempted defivery.




ARTICLE 35. SUCCESSORS AND ASSIGNS

The covenants and agitements contained in this Lease shall bind and inure to the benefit of the parties hereto and
their respective heirs, legal representatives, successors (by merger or otherwise) and pcnni;!cd assigns.

ARTICLE 36. TRASH REMOVAL

Tenent shall be permitied to separately contract for and provide trash remaovat service for the Leased Premises with
a contractor of its choice, A

.

ARTICLE 37. BROKERAGE INDEMNITY

Each party hereby represents and warranis (o the other party that no broker or real state agent has had any part in
bringing about this {.ease. Each party hereby agrees to indemnify and save the other party harmless from and
against any claims against the other party if the indemnifying party's representation is not true.

ARTICLE 38. LANDLORE'S CONSENT

Wherever in this Lease Landlord's consent, approval or permission is required, such consent, approval ot
permission shall not be unreasonably withheld or delayed. Whenever, pursuant to this Lease, Tenant is required (o
pay estimated amounts 1o Lendlord, such estitnates shal) be reasonable,

ARTICLE 39. CONSTRUCTION ALLOWANCE

39.01. Construction Alfowance. Landlerd shall grant Tenant a rent credit in the amousnt of $56,700.00 as an
inducement for Tenanl enfering into this Lease, Notwithstanding anything contained hersin to the contrary, Tenant
shall have the right to offset its Minimum Rental obligation under the Lease until the $36,700.00 rent credit is used
by Tenant. ’

39.02. Escrow of Congtruction Allowance, Inteationally Omitted.

ARTICLE 40. EXCLUSIVE

Provided Tenant is ot in default of any of the terms or conditions of this Lease beyond notice and the exp‘iration
of applicable grace and cure periods, Landlord covenants and agrees that, except for the Leased Premises and the
Major Tenants, it shall not fease, rent, occupy or pesmit any premises in Tenanr's Building or dhe Shopping Canter
to be occupied for the Primary Sale of large-sized women's apparel. For the purposes hercin the "Primary Sale”
shall be defined as ten percent (10%) or more of the sales area of the respective store, 1n the event Landlord
viotates this provision, or any other tenant in the Shopping Center (other than #s specifically excluded hereunder)
engages in the Primary Sale of large-sized women's apparel, the Fixed Minimure Rent, additional rent and ariy other
euira charge required to be paid by Tenant under this Lease shall be reduced by fifty (50%) percent from such date
of violation until such vislation no longer exists. The violation by Landlord of this provision shall constitue an
event of default.

ARTICLE 41. TENANTS REMEDIES

If Landlord is in default hereunder, Tenant may offset the amoum of Tenant’s damages incurred as 2 result
of such default against all Fixed Minimum Rent, Percentage Rent, and all additional rent and charges due under
this Lease. o addition, if Landlord is in defauit hereunder and such default is not cured within wen {10) days
afier notice from Tenant, Tepant shall have the immediate right to terminate this Lease. Notwithstanding the
foregoing to the contrary, Tenant's right to terminate this Lease shalf not affect Tenant's rights 1o collect any and
all damages (including attorneys fees) incurred as a result of such breach by Landlord, If & judgment in favor of
Tenant is docketed against Landlord and continuing unti) such judgment is fully paid, Landiord's estate and properiy
in and 1o the Shopping Center shall be desmed to include the amount of any and all rents received by Landiord
related to that portion of the Shopping Center owned or ground leased by Landlord.




ARTICLE 42, RESERVATION OF CLAIMS

Tenant shall have the Fight to reserve all claims against Landiord, its successors and assigns arising prior 1o any
wransfer of Landlord's interest under this Lease.

ARTICLE 43. MODIFICATIONS TO LEASE

in no event shall Tenant be requiced to sgree, and Landlord shall not have any right of cancellation for Tenant's
refusal to agree 10 any modification of the provisions of this Lease reiating to: (2) the amount of Fixed Minimum
Rent, Percentage Rent, additional remt or other charges reserved herein; {b) the size and/or lacation of the Leased
Premises; {c) the duration and/or Commencement Date of the Lease Termy; or {d} reducing the amount of
improvemenis to be made by Landiord to the Leased Premises prior 1o delivery of possession, or the amoun? of
Construction Allowance due to Tenant.

ARTICLE 44. MISCELLANEQUS

44.0),  Litigstion. o the event of any suit or litigation berween Landlord and Tenant anising from or in
connection with this Lease, the {osing party shali pay the able fees and exp of the successful party at all
levels of tria), negotiation or appeal,

44.02.  Limitation on Liability, Landlord agrees that it and its succestors and assigns shall look solely to the
assets, if any, of Tenant and its successers and assigns, for the sarisfaction of any claim arising from or ynder this
Lease and shall not seek 1o impase personal liability on any shareholder, officer, direcior or employee of Tenant or
any affiliate, subsidiary or efated company.

4403  Landlord’s Consent.  Wherever in this Lease Landlard’s consent, approval or permission is tequired,
such consent, approval of permission shatl not be unreasonably withheld or delayed. Whenaver, pursuant to this
Lease, Tenant is required lo pay estimated amonnis (o Landlord, such estimates shall be reasonable.

44.04.  Waiver of Landlord’s Security Interest. Landlord hereby waives any security interest it may have in any
of Tenant's propertly focated at the Lessed Premises that is created either by (i) stature in the state in which the
L.caszd Premises are located or (i1) pursuant 1o any other provision contained within this Lease.

44.05. Swore Expansion.  In the event Tenant or an affifiate of Tenant becomes the tenart and/or the occupant
of either of the premises immedialely adjoining the Leased Premises, Tenant shail have the right, subject to the
remaining provisions of this Lease, to combine the ground flaor and mezzanine of both premises to provide for one
retail store. In the event Tenant undertakes such work, Tenan agrees that such werk will be prepared end
performed 21 Tenant's sole cast and expense, and in accordance with all governmental regulations, and upon
termination of this Lease, Tenant shali restore the Leased Premises to the condition existing immediately prior to
the performance of such consiruction work.

4406, Grand Opening Promotion.  Tenant shall have the nght to have an employee of Tenant hand our leaflets
in the Common Areas of the Shopping Center for a peried of one (1) yeur sfter the opening of the Leased Premises
for business with the public.  Tenant shall 2lso have the right to place three {3) signs (not larger than 3' x 4'Y on
easels provided by Landdord Jocated in the Common Areas of the Shepping Center for a period of six (6) months
after the store opens for business with the peblic.

IN WITNESS WHEREOQF, Landlord and Tenant have caysed this Lease to be executed the day and year first above
werittet.

WITNESS: . KING ASSOCIATES LIMITED PARTNERSHIP

s Mar{fla Ll.mltcd Partmership
By: IT’m;t:e Associates Limited Partnership,

> ’ lPaﬂm:r

Marton Bendr.r, Member

e ::T‘W'

Robert S. Bland, President’
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