B 10 (Modified Official Form 10) (4/10)

UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE PROOF OF CLAIM
Name of Debior: Case Number;
Urban Brands, Inc. 10-13005-KJC

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

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

Name of Creditor (the person or other entity to whom the debtor owes money or property): [J  Check this box to indicate that this
— . .
J claim amends a previously filed
; DTm {Qé‘A—UT? SEWI eSS L claim.
Name and address where notices should be sent: (RO
RO BRI TR 25641 042026688~ YOUR CLAIM IS SCHEDULED AS: Court Claim
DJM ASSET MANAGEMENT,LLC SCHEDULE ID: s2206 Number:
DJM REALTY AMOUNT/CLASSIFCATION: (if known)
MELVILLE, NY 11747 $150,000.00 UNSECURED
Filed on:

Name and address where payment should be sent (if different from above): RECEIVED {3 Check box if you are aware that
anyone else has filed a proof of
claim refating to your claim, Attach

DEC 1 6 2010 copy of statement giving particulars.
[  Check this box if you are the debtor

Telephone No.

BMC GROUP

or trustee in this case.

1 $

Amount of Claim as of Date Case Filed: /3 71 0. 0o

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

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

[J  Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized
statement of all interest or charges
4

T O e RETEN B = Caa iy Fol REAC ELTAT S SORIITES|

{See instruction #2 on reverse side.) Cow) ArriaursD
3.  Last four digits of any number by which creditor identifies debtor:

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 s secured by a lien on property or a right of setoff and provide the requested information.
Nature of property or right of setoff;  [] Real Estate [J Motor Vehicle [} Other
Describe:
%

Value of Property: $, Annual Interest Rate:

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

ifany: 8§ Basis for Perfection:

Amount of Secured Claim: $ Amount Unsecured: §

6. Amount of Claim that qualifies as an Administrative Expense under 11 U.S.C. § 503(b)(9): §
{Sce instruction #6 on reverse side.)

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

8. 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 DOCUMENT MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, please explain:

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
follewing categorics, check the box and
state the amount.

Specify the priority of the claim.

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

{3 Wages, salaries, or commission (up to
$11,725%) earned within 180 days before
filing of the bankruptcy petition or
cessation of the debtor’s business, which
ever is earlier -- 11 U.S.C. § 507(a)(4).

[ Contributions to an employee benefit plan
- 11 US.C. § 507(a)(5).

[ Up to $2,600* of deposits foward purchase
lease, or rental of property or services for
personal, family, orhouschold use --

11 U.S.C. § 507(a)7).

[J Taxes or penalties owed to govemmental
units - 11 U.S.C. § 507(a)(8).

3 Section 503(b)(9) Claim -- check this box
if your claim is for the value of goods
received by the Debtor within 20 days
before the commencement of the case -- 11
U.S.C. § 503(b)9).

[ Other -- Specify applicable paragraph of 11
U.S.C. § S07(a)(__).

Amount entitled to priority:

$
* Amounts are subject to adjustment on
4/1/13 and every 3 years thereafler with
respect to cases commenced on or after the
date of adjustment,

Date: Signature; The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or
other person authorized to file this claim and state address and telephone number if different from the notice

{ / / 3 0// 0
N address above. Attach copy of powsr of atomney, if any.
. 2,“/\/\/% e?%

E QWA
;//(W sﬁ%mm(w DiRecroll

FOR COURT USE ONLY
Urban Brands

I

Penal@preseming fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 US.C. §§ 152 and 3571.
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INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankrupicy cases not filed voluntarily by the debtor, there
may be exceplions to these general rules.
Ttems to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:
Fill in the federal judicial district where the bankruptey case was filed (for

example, District of Delaware), the banknptcy debtor’s name, and the bankruptey

case number, If the creditor received a ndtice of the case from the bankruptcy
court, all of this information is located at the top of the notice.

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and address

of the person who should receive notices issued during the bankruptcy case. A
separale space is provided for the payment address if it differs from the notice

address. The creditor has a continuing obligation to keep the court informed of its

current address. Sce Federal Rule of Bankruptcy Procedure (FRBP) 2002(g).

1.

Amount of Claim as of Date Case Filed:

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

Basis for Claim:

State the type of debtor how it was incurred. Examples include goods sold,
money loaned, services performed, parsonal injury/wrongful death, car loan,
mortgage note, and credit card. If the claim is based on the delivery of health
care goods or services, limitthe disclosure of the goods or services so as (0

avoid embarrassment or the disclosure of confidential heaith care information.

You may be required to provide additional disclosure if the trustee or another
party in interest files an objection to your claim,

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

3a, Debtor May Have Scheduled Account As:
Use this space to report a change in the creditor’s name, a transferred claim, or
any other information that clarifies a difference between this proof of claim

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

1f any portion of your claim falls n one or more of the listed categories, check
the appropriate box(es) and state the amount entitled to priority. (See
DEFINITIONS, below.) A claim may be partly priority and partly non-priority.
For example, in some of he categorics, the taw limits the amount entitled to
priority.

Amount of Claim that qualifies as an Administrative Expense under 11
U.S.C. § 503(b)(9) State the value of any goods received by the debtor wihin
20 days before the date of commercement in which the goods have been sold 1o
the debtor in the ordinary course of the debtor’s business.

Credits:

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

Documents:

Attach 1o this proof of claim form redacted copies documenting the existence of
the debt and of any lien securing the debt. You may also attach a summary.
You must also attach copies of documents that evidence perfection of any
security interest. You may also attach a summary, FRBP 3001(c) and (d). If
the claim is based on the delivery of health care goods or services, se¢
instruction 2. Do not send original documents, as attachments may be
destroyed after scanning,

Date and Signature:

The person filing this proof of claim must sign and date it. FRBP 9011, Ifthe
claim is filed electronically, FRBP 5005(a)(2) authorizes courts to establish local
rules specifying what constitutes a signature. Print the name and title, if any, of
the creditor or other person authorized to file this claim. State the filer’s address
and telephone number if it differs from the address given onthe top of the form

and the claim as scheduled by the debtor,

4. Secured Claim,

Check the appropriate box and provide the requested information if the claim

for purposes of receiving notices. Attach a complete copy of any power of
attorney. Criminal penalties apply for making a false statement on a proof of

claim.

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

bankruptcy filing.

DEFINITIONS

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

Creditor

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

Chaim

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

Proof of Claim

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

Secured Claim Under 11 U.S.C. § 506(a)

A secured claim is one backed by a lien on property
of the debtor. The claim is secured so fong as the
creditor has the right {o be paid from the property
prior to other creditors. The amount of the secured
claim cannot exceed the value of he property. Any
amount owed to the creditor in excess of the value
of the property is an unsecured claim. Examples of
liens on property include a mortgage on real esiate
or a security interest in a car,

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

Unsecured Claim

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

Claim Entitled to Priority Under 11 U.S.C, §§ 507(a)
Priority claims are certain categories of unsecured claims
that are paid from the available money or property in 8
bankruptcy case before other unsecured claims,

Redacted

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

Evidence of Perfection

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

INFORMATION

Acknowledgement of Filing a Claim

To receive acknowledgment of your filing, please
enclose a stamped self-addressed envelope and a
copy of this proof of claim. You may view a list of
filed claims in this case by visiting the Claims and
Noticing Agent’s website at
hitp://www.bmegroup.com/UrbanBrands

Offers to Purchase a Claim

Certain entities are in the business of purchasing
claims for an amount less than the face value of the
claims, One or more of these entities may contact
the creditor and offer to purchase the claim. Some
of the written communications from these entifies
may easily be confused with official court
documentation or communications from the debtor.
These entities do not represent the bankruptcy court
or the debtor, The creditor has no obligation to sell
its claim. However, if the creditor decides to sell its
claim, any transfer of such claim is subject to FRBP
3001(e), any applicable provisions ofthe
Bankruptcy Code (11 U.S.C. § 101 ef seq.), and any
applicable orders of the bankruptcy court.

PLEASE SEND COMPLETED PROOFS OF
CLAIM TO:

Via Regular U.S. Mail Via Qvernight Couricr

BMC Group, Inc. BMC Group, Inc.

Attn: Urban Brands Attn: Urban Brands
Claims Processing Claims Processing

P.O. Box 3020 18750 Lake Drive East

Chanhassen, MN 55317 Chanhassen, MN 55317
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For

SERVICES

Between

URBAN BRANDS, INC.

And-

DJM REALTY SERVICES, LLC




AGREEMENT FOR SERVICES

This AGREEMENT FOR SERVICES ("Agreement") is made as of this 31st day of August, 2010
(“Effective Date”) by and between DJM REALTY SERVICES, LLC, a Delaware limited liability
company {“Consultant”) and URBAN BRANDS, INC. a Delaware corporation (“Company™).

NOW, THEREFORE, in consideration of the facts set forth in the Recitals above, the mutual.

RECITALS

Company leases those certain real properties (individually a “Property” and collectively
the “Properties”) listed on Schedule A attached hereto and incorporated herein.
Company desires to (i) negotiate with landlords to obtain forbearance agreements
concerning possible landlord actions related to overdue lease payments and any
necessary consents or waivers in connection with the Company’s planned sale of equity
interests (the “Change In Control Transaction”) and (ii) to negotiate with landlords of the
Properties to obtain rent reductions or deferrals, waivers of past due amounts, lease term
extensions and/or other beneficial lease modifications.

Company desires to retain Consultant to provide the above stated and certain other
special real estate consulting services concerning the Properties (the “Services”) under
the terms and conditions contained herein and Consultant is willing to provide such
Services.

AGREEMENT

covenants and conditions below, and other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties agree as follows:

1. Term of Agreement. This Agreement shall remain in full force and effect for a term of ninety

(90) days following the Effective Date and thereafter shall be automatically extended for
successive thirty (30) day periods until cancelled by either party upon at least thirty (30) days
prior written notice.

2. Services. During the term of engagement Consultant shall provide the Services listed below.

Consultant shall:

A.

negotiate with landlords of the leases as to executing forbearance agreements and
.consents or waivers required in connection with the Change In Control Transaction and
make recommendations to Company as to accepting, rejecting or modifying offers;
negotiate with landlords of the Properties to obtain rent reductions or deferrals, waivers
of past due amounts, lease term extensions and/or other beneficial lease modifications
and make recommendations to Company as to accepting, rejecting or modifying offers;
and

assist Company’s attorneys and business persons responsible for the execution of
forbearance agreements, including assisting in resolving questions from landlords which
may arise during the documentation process.

3. Compensation. Compensation for the Services is set forth on Schedule B attached hereto and
incorporated herein. S

Urban 083110



AGREEMENT FOR SERVICES

4. Expenses and Disbursements. (a) Consultant shall not be responsible for any transactional costs
and/or legal expenses incurred by Company in connection with Consultant’s provision of the
Services. (b) Company shall reimburse Consultant for its reasonably incurred overnight delivery
service expenses. Allowed expenses shall be paid to Consultant within ten (10) business days of
Company’s receipt of an invoice therefore.

5. Company’s Representative. Laura Weil shall be Company’s representative (“Company’s
Representative”) in dealing with Consultant. Company reserves the right, at any time and from
time to time, upon written notice to Consultant, to designate a successor representative.
Consultant shall report regularly to the Company’s Representative in order to keep her fully
advised of Consultant's performance. The designated principal representative for Consultant
(“Consultant’s Representative”) shall be Emilio Amendola.

6. Scope of Agreement.

A. Company Cooperation/Representation. At or before the Effective Date Company shall:
(i) provide to Consultant copies of the leases and lease abstracts for the Properties along
with a list of contact information for landlords and a schedule of rents, real estate taxes
and other charges payable pursuant to such leases and a list of all such lease amounts that
are unpaid as of September 1, 2010 and (ii) assist and cooperate with Consultant
whenever reasonably necessary by making Company personnel available to Consultant
for consultation, attendance on conference calls with landlords and providing other
information and data reasonably necessary for the performance of the Services.
Consultant may use the Company’s name and logo to identify Company as one of
Consultant’s clients.

B. No Authority to Execute Agreements. Notwithstanding anything in this Agreement to
the contrary, Consultant shall have no right or power to enter into any agreement in the
name of, or on behalf of Company, or to otherwise obligate Company in any manner, or
make any representations regarding the condition of the Properties without the prior
written consent and approval of Company, which approval may be withheld in
Company'’s sole discretion.

C. Meetings and Written Reports. Consultant shall on a weekly basis deliver written status
reports to Company’s Representative regarding the status of all activities, negotiations
and other transactions. If requested by Company, Consultant shall meet with or

- participate in telephone conferences, on a regular basis, with Company’s Representative
regarding such status of activities.

7. Approval of Contracts. All of the terms and conditions of each and every proposed forbearance
agreement or modification of a lease of a Property proposed by Consultant shall be subject to
approval by Company, which approval may be withheld in Company’s sole discretion.

8. Independent Contractor. This Agreement does not establish an employer-employee relationship
between Company and Consultant. Consultant’s personnel are not employees or agents of
Company, and Consultant retains the right to exercise full control and supervision over the
performance, employment, direction, compensation and discharge of any and all of Consultant’s
personnel assisting in the performance of Consultant’s obligations. Consultant shall be solely
responsible for all matters relating to payment of Consultant’s personnel, including, but not
limited to, compliance with workers' compensation, unemployment, disability insurance, social
security, withholding and all other federal, state and local laws, rules and regulations governing
such matters.

Urban 083110 -2~



AGREEMENT FOR SERVICES

10.

11.

Default. If either party materially fails to perform its obligations in accordance with the terms
hereof, and does not cure or take reasonable steps to commence to cure such failure within ten
(10) business days of written notice of such default, the other party shall have the right to
terminate this Agreement by notice of termination to the non-performing party, effective ten (10)
calendar days after the date such notice is given. In no event shall Consultant’s liability for a
default or breach of this Agreement exceed the amount of the fees paid to Consultant hereunder.

Assignment. This Agreement relates to personal services to be performed by Consultant, and
Consultant shall not have the right to assign this Agreement without Company’s consent, which
consent may be withheld in Company’s sole discretion.

Notices. All notices, requests, consents, approvals, payments in connection with this Agreement,
or communications which either party desires or is required or permitted to give or make to the
other party under this Agreement shall be deemed to have been given, made and delivered, only
when made or given in writing and personally served; three (3) business days after deposit in the
United States mail, certified or registered mail, postage prepaid; sent by email, upon the sender’s
receipt of an acknowledgement from the intended recipient (such as by the “return receipt
requested” function, as available, return e-mail or other written acknowledgement); sent by
telecommunication, when transmitted to the applicable fax number and an appropriate
answerback is received; or sent by reputable overnight courier (e.g., UPS or Federal Express) and
addressed to the parties as follows:

To Company:

’ Urban Brands, Inc.
100 Metro Way
Secaucus, NJ 07094
Attn: Laura Weil

Chief Executive Officer

Tel: 201-319-9093 ext. 2112
Fax: 201-319-9582
E-mail: lweil@urbanbrands.com

With a copy to: Urban Brands, Inc.
' 100 Metro Way
Secaucus, NJ 07094
Attn: Stephen Feldman
Tel: 201-319-9093 ext. 2304
Fax: 201-319-9582
E-mail: sfeldman@urbanbrands.com

~ To Consultant: DJIM Realty Services LLC

445 Broad Hollow Road, Suite 225

Melville, NY 11747

Attn: Emilio Amendola
Co-President

Tel: 631-927-0023

Fax: 631-752-1231

E-mail: eamendola@djmrealty.com

Urban 083110 -3-



AGREEMENT FOR SERVICES

12.

13.

14.

15,

16.

17.

18.

20.

2].

Compliance With Laws. Consultant agrees to comply with all applicable federal, state and local
laws, regulations, and codes in the performance of the Services and this Agreement. Consultant
may associate with brokers licensed in the states where the Properties are located. -

Survival of Fee. In the event Company, or its successors or assigns, enters into any transaction
during the term of this Agreement, the result of which would entitle Consultant to a fee pursuant
to this Agreement, then Consultant shall be entitled to its fee pursuant to the terms of this
Agreement. So long as Consultant has conducted documented negotiations with a landlord or
other party prior to the termination of this Agreement and a transaction(s) covered by this
Agreement is executed with such party within sixty (60) days after the termination of this
Agreement, and such transaction ultimately closes, Consultant shall be entitled to a fee in
accordance with the terms of this Agreement. Consultant must provide to Company a written list
of such parties from whom it had received written communication and with whom it had
conducted negotiations, within ten (10) business days after termination of this Agreement.

Waivers and Amendments. Waiver by either party of any default by the other party shall not be

deemed a waiver of any other default. No provision of this Agreement shall be deemed waived,
amended, or modified by either party, unless it is in writing and signed by both parties.

Severability. If any provision, or any portion of any provision, contained in this Agreement is
held unenforceable, then it shall, to that extent alone, be deemed omitted and this Agreement
shall be construed as if such unenforceable provision had never been contained herein.

Survival. The terms, conditions, indemnities and warranties contained in this Agreement that are
intended to survive the expiration or termination of this Agreement shall survive.

Entire Agreement. This Agreement constitutes the entire agreement between the parties with
respect to the subject matter hereof. All prior agreements, representations, statements,
negotiations, understandings, and undertakings are superseded by this Agreement.

Counterpart Execution. This Agreement may be executed in multiple counterparts, each of
which shall be deemed to be an original and all of which together shall constitute one document.
The persons signing this Agreement on behalf of Company and Consultant represent that they
have the authority to enter into this Agreement and can bind Company and Consultant.

Governing Law. This Agreement shall be governed by and construed in accordance with the
laws of the State of New York. )

Disclosure. From time to time, Gordon Brothers Group, LLC or its affiliates, including
Consultant (jointly and severally, "Gordon Brothers") may have made or performed or may in the
future make or perform proposals or services regarding asset disposition, real estate, financing ,
and appraisal work for or concerning the Company and equity or debt investments in the
Company. Nothing herein shall preclude the right of Gordon Brothers to make proposals or enter
into transactions to perform such services for or concerning the Company or to make any such
equity or debt investments in the Company. An affiliate of Gordon Brothers engages in the
business of buying and selling debt and equity securities. Gordon Brothers has instituted ethical
walls and other procedures to comply with securities laws, including not sharing confidential
information with that affiliate. Consultant is without knowledge as to whether that affiliate has or
may have a position in securities or debt of the Company.

Urban 083110 -4 -



AGREEMENT FOR SERVICES

22. Confidential Information. From time to time, Company’s Representative may direct Consultant
to provide certain confidential information concerning the Company to certain third parties as
specified by the Company’s Representative. In such instances Consultant is authorized to so
disclose the applicable confidential information.

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their respective duly
authorized representatives effective as of the Effective Date.

COMPANY: URBAN BRANDS, INC.

By: ‘%@% / d %;% i .
Name: Michact A- Absfc
Title: VP FrnAnce [/ TREACCR R

CONSULTANT: DJM REALTY SERVICES, LLC

Byg 5-—-——**“““"’”“'""/7’/'” 7

Name: -BdwardPTimmer Ly, Lo A oldh (.5
itle:  Se-MenaginaDirector ;
Tide: Sechden = CO-Lesscle~n7

Schedules

Schedule A Properties
Schedule B Compensation

Urban 083110 -5-
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PROPERTIES
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SCHEDULE B

COMPENSATION

1. Consﬁlting Fee. As a consulting fee for performing the Services Company shall pay Consultant the
sum of $250,000, $50,000 of which is payable upon the Effective Date and the remainder due in four
equal payments of $50,000 payable each week after the Effective Date.

2. Lease Forbearance Performance Fee. Consultant shall earn and be paid a “Lease Forbearance
Performance Fee” in the amount of $250,000 if, and only if, by October 1, 2010 (i) landlords have
executed forbearance agreements ina form acceptable to the Company or the Company is otherwise
current with regard to its rental obligations for Properties representing at least 95% of the Company’s
EBITDA as shown on Exhibit A, (ii) landlords have not instituted or succeeded in legal proceedings
concerning lease defaults for more than 20 Properties, or for Properties having a total sales volume of
more than $12.0 million, (any Properties where leases have been terminated following the Effective Date
as a result of the Company being forced to negotiate lease terminations due to the institution of legal
proceedings by landlords shall be including in calculating both the forgoing totals), (iii) for each lease of
a Property with a term expiring, with no options, on or before January 31, 2011, the applicable landlord
has executed a lease extension of at least one year, which extensions have been approved by the
Company and (iv) the Company has closed on the Change In Control Transaction, with all necessary
landlord consents for such transaction obtained or waived. .

3. Lease Renegotiations and Waivers of Lease Payments. Additionally, Consultant shall earn and be
paid compensation in the form of a “Monetary Renegotiation Fee” when (i) a past due lease obligation
is waived, reduced or deferred (“Past Due Savings™) and (ii) when a lease is renegotiated which results

. in savings in Occupancy Cost, as defined below, from October 1, 2010 forward (*“Occupancy Cost
Savings”)in the dollar amount equal to a percentage of Total Past Due Savings and Total Occupancy
Cost Savings, as defined below, as set forth in the fbllowing table:

Total Past Due Savings and Total Occupancy Cost Savings Fee as a % of Total Past Due and Total
Occupancy Cost Savings

Up to $2.5 mil. 10%
> $2.5 mil. 15%

The fee is calculated as the sum of the Total Past Due Savings and Total Occupancy Cost Savings in
each category. By way of example only: if Total Past Due Savings and Total Occupancy Cost Savings is
$3,000,000, then the Consultant’s Monetary Renegotiation Fee would be $325,000 ($2.5 mil at 10%plus
0.5 mil. at 15%).

Each fully executed and effective (unconditional) modification of lease agreement, including but not
limited to rent reductions, reductions in term of a lease or waiver , reduction or deferral of any unpaid
lease amount, is a “Renegotiation Transaction”. Upon recommending the execution of any such
transaction Consultant shall submit in writing an estimate of the fee to be earned upon the unconditional
closing of the transaction. “Occupancy Cost” means the total of rent, percentage rent (using sales
figures for the last full 12 months ended prior to the transaction), common area maintenance charges,
insurance premiums, real estate taxes and any other monetary amounts due from the tenant pursuant to
the lease. “Occupancy Cost Savings” will, in each case be measured from the date of the Renegotiation



Transaction to the end of the then current term of the applicable lease, including any option term
exercised as part of the Renegotiation Transaction. “Total Past Due Savings” means the sum of Past
Due Savings for all Renegotiation Transactions. “Total Occupancy Cost Savings” means the sum of
Occupancy Cost Savings for all Renegotiation Transactions.

4. Payment of Fees. The Consulting Fee set forth in Section 1 above is earned and payable as set forth in
Section 1. If earned, the Lease Forbearance Performance Fee set forth in Section 2 above is payable within
10 days after Company’s receipt of an invoice therefore. Notwithstanding any of the foregoing to the
contrary, Monetary Renegotiation Fees are payable upon and subject to the closing of the Change In
Control Transaction and within 10 days after Company’s receipt of an invoice therefore.



