B 10 (Official Form 10) {12/08)

UNITED STATES BANKRUPTCY COURT District of Delaware PROOF OF CLAIM
Name of Debtor; 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 pursyant to 11 U.5.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property):
MSKP Orlando Square, LLC

Name and address where notices should be sent:

MSKP Orlando Square, LLC ¢/o James A. Timko
Shutts & Bowen LLP, 300 South Orange Ave, Suite 1000 Orlando, FL 32801

Telephone number:

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

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above):

KECEIVED

'JAN 17 2011
BMC GRQIIP

Telephone number:

O Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statemnent giving particulars.

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

1. Amount of Claim as of Date Case Filed; $

484.144.64

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

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

0O Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

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

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 is secured by a lien on property or a right of setoff and provide the requested
information.

Nature of property or right of setoff:
Describe:

[0 Real Estate [] Motor Vehicle 0 Other

Value of Property:$S 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.

If the documents are not available, please explain:

th

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 prority of the claim.

0O Domestic support obligations under
11 U.S.C. §507()(1XA) or (a)(1)(B).

O Wages, salaries, or commissions (up
to $10,950*) eamed within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is eatlier — 11
U.S.C. §507 (a){4).

O Contributions to an employee benefit
plan— 11 U.8.C, §507 (a)(5).

O Up to $2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507
(@)(7).

O Taxes or penalties owed to
governmental units - 11 U.S.C. §507
(a)(8).

 Other - Specify applicable paragraph
of 11 U.S.C. §507 (a)(2)).

Amount entitied to priority:

s 23.032.18

*Amounts are subject to adjustmeni on
4/1/10 and every 3 years thereafier with
respect to cases commenced on or afier

the date of adjustmen,

N NURY)

e and title, if any, of the creditor or
er if different from the notice

I FOR COURT USE ONLY

uroan grangs

MR

I LR S

Penalty for presenting fraudulent claim: Wto $500,000 or imprisonment for up to 5 years, or both. 18 U.5.C. §§ 152 and 3571,




ATTACHMENT TO PROOF OF CLAIM
Case No. 10-13005 (KJC)
MSKP Orlando Square, LLC (“Claimant”)
Urban Brands, Inc. (“Debtor”)
Claimant asserts the following claims against the Debtor:
The Lease and Bankruptey

Claimant, as lessor, and Large Apparel of Florida, Inc., (“Large Apparel”) as lessee (and
co-debtor in this bankruptcy case) are parties to that certain Retail Lease dated January 15, 2009
(the “Lease”). Under the terms of the Lease, the Landlord rents to the Debtor certain premises
comprising a portion of the Orlando Square Shopping Center at 1700 West Sand Lake Road,
Orlando, Florida (the “Premises™).

Attached to the Lease is a guarantee and joinder (the “Guarantees™} of all obligations
owed by the Debtor under the Lease that were executed by the Debtor and an affiliate of the
Debtor and co-debtor in this jointly administered bankruptcy case — Marianne USPR, Inc. A
copy of the Lease and the Guarantees are attached hereto as Exhibit “A”.

Large Apparel defaulted under the terms of the Lease for failure to pay certain rent and
other charges under the Lease. On or about September 14, 2010, the Landlord served the Debtor
with that certain Notice of Default which provided the Debtor with ten (10) days to cure its
defaults under the lease.

The Debtor filed for protection under chapter of the Bankruptcy Code on September 23,
2010 (the “Petition Date™).

On December 14, 2010, the Bankruptcy Court entered an Order rejecting the Lease (the
“Rejection Order”) as of November 29, 2010 (the “Rejection Date™). [Docket no. 581].

The Claim

Pursuant to the Lease and Guarantees, the Debtor and Large Apparel are required to pay,
among other things, certain monthly base¢ and additional rent, which includes, among others
things, common area maintenance costs, and other fees and expenses. As of the Petition Date,
the Debtor owed $17,733.61 under the Lease (the “Prepetition Claim) for rent, fees, and charges
under the Lease. Due to the rejection of the Lease, the Debtor owes $443,378.85 for all rent
owed under the Lease calculated from one year from the Petition Date. Further , pursuant to
under sections 365(d)(3) and 503 of the Bankruptcy Code, the Debtor failed to pay certain post-
petition charges under the Lease and the Debtor currently owes Claimant $23,032.18 in
administrative expenses under the Lease for the period between and including the Petition Date
and the Rejection Date. In addition, the Lease contains an attorneys fees clause providing that

ORLDOCS 12067490 1



the Claimant be paid any attorneys’ fees incurred in enforcing the Lease. Claimant asserts its
rights to such fees.

Claimant reserves the right to amend, modify or supplement this Proof of Claim. Each
and every document attached to this Proof of Claim is incorporated by reference and made a part
of this Proof of Claim as fully set forth herein, Claimant asserts any cross or counterclaim it may
possess arising under or in connection with the operative documents and all other rights and
remedies it may have in law or in equity, including the right to seek payment of any
administrative expense claim or any other appropriate contested matter or adversary proceeding.
Nothing herein is intended or will be deemed a waiver of any rights that the Claimant has against
any third-party. Further, if it is determined that this claim is owed by any other jointly
administered co-debtor, Claimant asserts this claim in that bankruptcy case as well.

ORLDOCS 12667490 1



RETAIL LEASE

Thepwﬁamﬂﬁswus(ﬂu‘MmMsxPOWSQUAkﬂ,lm:
Delywere limited Hability compeny (the “Landlord™), and LARGE APPARFL OF FLORIDA, INC., 2
mm(ﬁﬁmmhmumubmmmmm
of which are acknowiedged, agyes as follows: :

. Backgrowsd.

L1 - Sand Lake OBT, LLC (“Origiosl Landlond™) and Marianne USPR, Inc. emered
into that certain Lease dated June 19, 2006 (the “2006 Lexse™) for the lessed premises known as Store
No. D116-D1 14, Oriando Square Shopping Cemer, 1700 West Sand Lake Road, Orlando, Florida, as
more particularly described in the 2006 Lesse.

12 | Landlord is successor in interest and title to the Originsl Landiord snd 5 the
owner and holder of the Original Landlord's interest under the 2006 Lease.

1.3 Marisrme USPR, Inc. axsigned all of its righa, title, nd interest under the 2006
Mmmamd&mmucwmmmmmmm
Agreement dated July 31, 2008. Landlard consented to such assignment. MudRag Clothing of Orlando
Square LLC defaulied under the 2006 Lease by Giling to pay the rent duo and abandaning the Leased
Premises (as defined below).

- 1.4 . Muarisne USPR, Inc. and Temamt are both wholly owned subsidiaries of Urban
Brandsy, Inc, the Guxrzntor undey the 2008 Lease, :

1.5 Landlord desires w re-leass to Tenant, and Tenmnt desires 1o re-lesse from
mmmmm(umm)mmmammmmofwmm
subject to provisions of this Lease.

2. Definitions, The capitalizied teyms used but not defined in this Lease shail have the same
kﬁﬁﬂmﬁmmﬂnhmmmmdnmdmiﬁimslmm For
purposes of this Lexse, the term “Date of this Lense” shall mean the dats on which this Lease {5 executed
by the last one of the parties 10 do so.

3. Notler Addresses. All notices to Tenant under this Lease shail be sem to Urban Brands,
Inc, Actention: Corporste Res) Extxts Depr, 100 Mctro Way, Secaucus, NJ 07094, All notices
Mmmwmumumummumnmnvuhm.-wee
m-mmamu&ummmmwummmam
Florida 33418, Anention: Legal Department.

4, Lasdiord’s Paymesat Address. All prymenty io be made to Landlord under the Lesse
shall be sent to MSKP Oriando Square, LLC, P.0. Bax 919093, Orlando, Florida 32891-9093, Attention:
Accourty Receivable, Property Nao. 811,

5. Leaséd Premibses Landiord lcasey to Tenant, and Tenant lesses from Landlord,
Suite/Bay No. DI16-Di14, Orlando Square Shopping Center, 1728 West Sand Like Rosd, Orianda,
Florida 32309, 23 more particuimly described in the 2006 Leasn (the “Lessed Premises™) under the
tenms, covenants, conditions, and provisions set forth in this Lease,

'WPBDOCS 1843538 2
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6. Rental Payments.

6.1 Cenersl. The Rental pryments dus under this Lease shall continue to be due at
the same rental rates in cffect under the 2006 Lease (Sections 1.1{J) and 3.1(A) as to Fixed Rew, 3.1(B)
as to Percentage Rem, L1(L)s) nod 43 as 10 Common Area Maintenance Contribution, 1.1{LXb) md
102 a3 0 Taxes, and 1.)(L)Yc) and 10.5 23 to Insurance, collectively referred to in this Leass as “Restal
Paymests”).

61  Rent Deferment. Provided Tenant is oot in default beyond any sppiicable grace
wwmrmumw‘hmmmanqsmamm
Brands retail store, Landlord agrees to defer 50% of the Rental Peyments (the “Deferved Rent™) wntil
June 30, 2011, Tmnﬂmmmmwwymwmhlmmuhﬂw
Deferred Rent oo the esrtier 10 ocewr of: (i) July 1, 2011, {if) the date Tenant is in defsult of the Leasa
beymdmycppﬂuuumpuiutﬁmmmrmmmhdnuudmumh
mdmmmmmmmmmfmmmmrm
mmhmwMMnbmmMmﬂmav)Tm‘sMnddu
rerms of this rant deferment to wny other tenomt in the Shopping Center, or (v) Tenant’s tramfer of this
Luwmmhyﬂmhmd&mlydﬁﬁmdwiﬂﬂmﬂ.wmnmﬂyhhaﬂiﬂndwﬂhTm
ua does nol have & net worth that is equal 1o or grester than Teant's net worth,

1. 2006 Lease Delinguency Paymest Tenant shall pay the additlonsl sum of $20,874.00
1o Landiord by April 1, 2009, which is the scoumt camrently dus and owing under the 2006 Lesse, Ternt
Mmmwmmmmmmmehmwmm
mmmummmmmmmmwwmwmm
defined below) of this Lease. Such payment shall bs considered additional rent under this Lease.

8, Lease Term. The Leass Tentn and Tenant's obligation 10 psy the Rental Payments for
the Leased Premises shall commence on Jznuary 31, 2009 (the “Commencement Date™), snd shall expirs
onAu@ﬂJl,mlﬂnmaﬂdwmmMmhhmdulﬂ

9.  Gross Leassble Ares of the Leased Premises. Landiord and Tenwt agree that the
Gmmmdummu,mmru. This square footage figure has been
agmedupmbydnpmianﬁmlnﬂmﬁkmnﬁﬂmdﬂhmwdmw:ﬂhm.

10. Condition of Leased Premives. Landlord has made no representation or promise as o
the condition of the Lessed Premises. Landlord shall not perfonn sny altersticos, additions, or
imp:muinudummhmwhmisumrchzm Tenamt shall not receive any
tenant finish work sllowsncs for the Leased Premises. Tenunt has inspected the Leased Premises, is fully
rmwmmmmdmwmwmmuwmmm
whers is, and with all fanlts”. Landlord shali not be liable for any latent or paient defecs in the Leased
Presmises.

11, lwmurmuzmmsmmmwm&mmm
tmmdpvﬁﬁauofﬂuzmslmmhmwudhmﬂﬂsuﬁbydﬁsﬁmuifﬁﬂlym
forth in this Leass. mumammmwmhmmofﬂnmmmm
ploﬁsiu-ddﬂlmdnmofﬂxisuasshﬂlmﬂ. As 10 tha provisions of ths 2006 Leass
meimmmmeW(WMmmmummm

11.}  The last paragraph of subsection 1.1(J} dealing with the “Rent Credit™ is delesed.

WPBDOCS 164353 2
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112 - Subsection 1.1(N} (Tenant Allowance} is deleted.

113 - As to subsection ].1{OX2) (Minimum Gross Sales Clmme), should Tenant
exercise its option to terminate under the terms of this subsection, Tenam shall provide simultaneousty
with its notice to terminate w Landlord the payment i full of al} accrued Defested Rent through the date
of termination,

11.4 . Section 15.8 (Operation) is deletzd. Morwithstanding snything to the comtrary in
the 2006 Lease (i) Tesmx shall be open and operating, fully fixthured, stocked with “in scason”
meschandise, and staffed in the Leased Premises po later than Japusry 31, 2009; and (if) troughout the
Lease Term, Tenant shall actively conduct its business upon 100% of the Leased Premises at least for the
Minimum Business Hours of 10:00 am. to 6:00 p.m. Mondxy through Satondey.

tLS AmoﬁaﬁdummehﬂummmM

L6 m:m“rmﬂmmmmmmwmuumm
wE™ attached to this Lease,

12, undlnrdl!mptlnm Lnﬂaﬂah;mmyuﬁhhmwhmisum
prospective tenants after ressonable advance orsl or writien notice o Terant,  Af any time during the
Lease Tarm while Tenant is peying anything less than tha i) amount of the Rentaf Prymergs, if Landlord
finds a replacement tenant for the Leased Premises, Landlord shall have the right to terminas this Lease
(the “Replacemest Recaptare Right™) upon 60 deys’ written notice to Tenant (the “Repiscement
Recapture Notics™. Should Landlord exercise its Replacement Recapture Right, Tenaw thall have 30
dxys from the dae of the Replacement Recspine Notice to efther (i) vacate the Lessed Premises in
accordance with the terms of the Lease, and pay 10 Landlord an amount equal 1o (a) thres months of
Rental Pryments snd (b} all accrued Deferred Rent; or (if) provide wrirten notice 10 Landlord advising of
its rejection of Landlord's Replacemern Recapture Right; st which time Temamt shall immedinely
commence paying full Rental Payments under the Lease and alf accrued Defarved Rent.

3. Guarsaty, Guaranitor shsolutely and unconditionslly gusranties payment
pﬁmdﬂoﬂigﬂuﬂdTﬂﬂmﬁeﬂﬂ;wmwmmmduw
exeased in connection with the 2006 Lesse, which is incorparsted imo this Leass by this reference a3 if
fully set fordh in this Lease. The Guaramty to the 2006 Lease shali remain in fudl forco and effect,

14, IO“LauMIMNonmmemwexﬁmmylllbﬂuyof
Marisnme USFR, Inc. ar Guarantor ynder the 2006 Lease. Landlond, Marisnne USPR, Ine., and Tenamt
agree that this Lease shall not constinuts 3 novation of the 2006 Lease. Mariznne USPR, Inc. and
Guarartor scknowiedge that they remain liable under the 2006 Lease and that this Lease in no way effecty
such Jiability.

15, Atorneys’ Fees, Temant shall reimburse Landiord up to $1,000.00 for Landlord’s
atiomeys” fees and costs associzted with the preparation and negotiation of this Lesss,

16. Broker. Landlord and Tenant represent and warramt that they have neither consulted nor
negotisted with anmy beoker or finder a9 to this Lease. Landiord and Tenant shall indemnify, defend, and
save the other harmiess from and sgainst ay claims for fees or commissions concemning the Leased
Prernises or this Lesss including sttomeys' fees incuwrred in the defense of any such elaim.

WPBDOCS 7643838 3
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17. Rados Gas. The following notification is provided under Section 404.056(6), Florida
Statutes: thmﬂummmmmnrmmmmmmm
mqmmmmuﬁshmmmmmnnmm Levels of radon
mmrm.ﬂmgmummwhhminm Additional information
mmwmmmummmmmw~

8.  Lieam The loterest of Landiord bn the 1eased Premises shail not be subject in ey way @0 soy
lmmmmhmmwcquTa—. This exculpation by mads with
mmumm.m.mﬁhsm lfmﬂﬂhﬁhdnﬁlhl.md?muhlhwtu

wrmWMWSlmlﬁmlhummMMmﬂqum
in the Lessed Preazises by of on bebeif of Teomt. Tenant shall sctify every contrachor making
wnhtﬂnﬂnhumauuﬂnﬂh the Prexises shall not be subject 10 Heas,

}9.  Entire Agrecosest. This Lesse, inciuding all Exkibits sttached 1o this Lease, contains

mmmo{ummmmmummmm-ﬂmnuu
amaﬂed.ﬂtuad.mdhuriﬂmdiﬁdumqlbyn_whmﬂwwwm

|SIGNATURES ON FOLLOWING PAGE]
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IN WIWESS;WHEHEOF.LMMNTMMMWMSLanuMﬂnMof

LANDLORD:

MSKP ORLANDO SQUARE, LLC,
2 Delaware limited liability compeny

mEE—————

\
Dats Exceuted: llﬁ_l A
WITNESSES: TENANT:
X LARGE APPAREL OF FLORIDA, INC.
a Florids corporation
STgnature of Witness }
Primt mmeof\\ﬂm:-:I :
Sigratis of Witness 2 [CORPORATE SEAL)
Date Executed: _JAMUALY ¢, p00%  ~
Print name of Witness 2

WPSDOCS T643533 2
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JOINDER OF GUARANTOR

The Guarantor, URBAN BRANDS, INC., joins tn this Lease in order 1 evidence its agreement 10
gmﬂnobﬁgaﬂasd‘Tmﬂuﬂudﬂslmuprhtﬁﬂm

mmwwwmﬂmMMhumchM.oMum
m-mwﬂmauwwm&mmmwmmmmum
Lesse (the “2006 Guaraaty™).

mmcmmmwmmﬁmwmmdm

WITNESSES: ' GUARANTOR:
URBAN BRANDS, INC.,
- 1 Delaware corporation

Sigrature of Witness ) :
_Mtasderms, SyLLIvw_ By: L4
Print rame of Witness | Name:

. Titles m;‘m PRESIDENT/ICR
Signature of Witness 2 [CORPORATE SEAL}

: Date Executed: JAOVARY ¥, Joof
Print name of Witness 2
WPBDOCS 7541538 2
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JOINDER OF MARIANNE USPR, INC.

MARIANNE USPR, INC. joins in this Lease in order to evidence its agreement under Section 14

of this Lease.

MARIANNE USPR, INC. represents mnd warranty thay it has no claims, offsets, or defenses
whatsoever as to sy of its obligations under the 2006 Leasa,

MARIANNE USPR, INC. restateg, reaffirms, and coufirms all of the terms and provisions of the
2008 Lease, all of which shall remsin unmodified and in fid] foree and effect.

WITNESSES:

Signature of Witness |

Print name of Withess: 1

MAL

Signature of Witness 2

Print name of Withess'2

WPADOCE 7641538 1
DRAFT 114,09

MARIANNE USPR, INC,,
2 Delsware corporstion
By:
Name: . B
Tithe:
[CORPORATE SEAL]

Date Excouted: JARVALY 15, J0 07




EXHIBIT “A”
2006 LEASE
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Sho S

THIS SHOPPING CENTER LEASE, made and entered info as of the Jﬂ( dayo%bym
between Landlord, as hereinafter defined, and Tenant, as hereinafter defined.
: WITNESSETH

In consideration of the rent to be paid, the mutual covenants and agreements herein contafned, and
of other good and valuable consideration, the receipt and legal sufficiency of all of which are hereby
acknowledged by both parties hereto, Landlord hereby leases and rents unto Tenant, and Tenant
hereby leases from Landlord, certain premises now existing in Landlord's Shopping Center named
befow and described in;Exhibit *A” attached hereto iocated in the City of Orlando State of Florida
upon the terms, covenants and conditions hereinafter contained.

: ARTICLE ]
FUNDAMENTAL LEASE PROVISIONS AND EXHIBITS
Section 1.1 Fundamental L oase Provisions.
A.  SHOPPING CENTER:
Criando Square
: Orlando, FL
B. LANDLORD: HOME QFFICE: NQTICE ADDRESS;
: Sand Lake OBT, LLC Same as Home Office Addrass
RAM Realty Services
3399 PGA Bivd.
Suite 450

Palm Beach, FL 33410

C.  RENTAL PAYMENT PLACE;

Same as Home Office Address

D.  TENANT: f HOME QFFICE: NOTICE ADDRESS:
Urban Brapds, Ing. . Same as Home Cffice Address
Attn; Corporate Real Estate Oept,
100 Metro Yay

Secaucus o7

€  LEAS ISES: Lessed Premises shall constitute and mean that portion of the
Shopping Center premisas identified and/or outiined in red on Exhibit "B hereto, containing
approximately 6680 square feet, known as space number D116-D114

F. PERMITTED USES: The Leased Premises shall be i:sed for a retail clothing store, including
accessories, the incidental sale of shoes (in not more than 10% of tha fioor area of the
leased premises ) and cther related items as wel as gift and sundry items and for no cther
purposes whatsbaver. Tenant may not use the premises in violation of applicable law or the
other exclusive uses and prohibited uses set forth on Exhibit E attached hereto and made 8
part hereof, The Tenant shail always conduct its operations in the demised premises under
its trade nama, Ashley Stewart, Marianne, Marianne Sizes 2-24 or under such other trads
aame to which the Landlord explicitly provides its consent in writing, provided, however, ihat
a majarity of Tenant's storas ara operatad under the same name and that in no event shall
such trade namé conflict with or duplicats the trade name of any other tenant or occupant in
the Shopping Center.

I LEASE : Q1306

131391




G. LEASE TERM: The Primary Term of this Lease, is oxfined as and shall be for a
period of _Ten {10) yearsand severalmonths ending on the first January 31* following the
tenth (10™) anniversary of ths Commencement Date, as defined below). Tenant' s obligations
hereunder (other than the payment of Rent ) shall commence on the date of delivery of
possession of the Leased premises to Fefm: Tenant's obligation to pay rent and additional
rent shall begin on the Commencement Date which shall be the eartier of

{a) 180 days after Landlord has tendered possession of the Leased Premises o

Tenant; and;
(b) (i) the date on which Tenant opened Leased Premises for business.

in the evefut that the Commencement Date is a date other than a first day of a
calendar month, said Term shall be computed from the first day of the calendar month next
following tha Commencement Date. .

;

H. LEASE YEAR: As used herein, the term “Lease Year” shall mean each successive period of
twelve (12) calendar mofiths, the first commencing with the first day of the first full calendar month
from the Commencemeht Date and successive leass years commencing on the succeeding
anniversaries thereof.

. RENEWAL QPTIONS: Provided Tenant is not then in default hereunder Tenant shal
have the right and option to extend the term of this  Lease for one _(1) __ additional
consecutiva period of _fiye (5} _ years, bayond the expiration of the Primary Term upon the
terms and conditions as set forth herein. Tenant may exercise its option for such tem by
delivery of written:notice to Landlord at least (180) One —hundred eighty days before the

expiration of the Hrimary Term.
1
I, EIXEDRENT: | PRIMARY TERM; FIVE (5) YEARS

1.5 year _$_30.00 persq.fi. $16.700.00 monthly  $200,400 annualy
() _fiva (5 %) Percentage Rent Rate (i) $4,008,000 Base Gross Sales Amount

FIXEDRENT: | PRIMARY TERM: FIVE (5) YEARS
8-10_year _§ 3300persqft  _$18.370.00 monthly $220.440 anmualy

H_five (5 q{a) Percentsge Rent Rate (i) $4,408,000_ Base Gross Sales Amount

| FIRST OPTION TERM: FIVE (5} YEARS
1-5__year_$38.00 _persq.ft. _$20.040.00 _monthly _$240,480  annually
() _five ( 5%)Percentage Rent Rate (i) $4,809.600 Base Gross Sales Amourt.

i _
K. LANDLORD'S TAX 1D, NQ.: Landiord’s Tax identification Number ("TIN") is 03 ~0S]dofo
if Landlord does not provide Tenant with its TIN, Landlord affirmatively represents that
Landlord is not suﬁjed to 1099 withholding. Landiord further acknowledges that Tenant may,
if required by Lawl withhoid a portion of Landiord's Fixed (Minimum) Rent payment and pay
said withheld payments to the Intemai Reveriue Service, without incurring any liabifity to Landlord.
UB) LEASE ; 052308
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L aCOMMONAREAMAINTENANCE CONTRIBUTION: (notincluding 10% adminisirative fee)

Shail not axceed $1.43

for the first year, and may be adjusted annually, but not to exceed 5 %, inanyone (1)
year, payable inequal monthly instailments of $_796,03 (See Section 4.3 B).

b.TAXES: Shall notexceed $__2.12 _for the first year, and may be adjusted annually,
payable in equatmonthly instaliments of $1,180.13 {See Section 10.2).
¢.INSURANCE: : Shall not exceed $.768__ for the first year, and may be adjusted annually,
payable in equal monthly nstaliments of $423.00 _ (See Section 10.5).

M. PRORATASHARE: __ 6680/192.000(3.478%) per cent, represanting the total number
of square feet in the Leased Premises divided by the iotal number of [easable square festin

the Shopping Center. (S¢€ Sechon 15.9)

N. TENANT ALLOWANCE: Landiord agrees to reimburse Tenant for a portion of the costs
incurred as part of construction by tenant of its tenant improvements (the “Tenant Work’) inthe
amount of $167,000.0C (the “Tenant Improverent Allowancs”). Landlord shall disburse the
Tenant Improvement Allowance to Tenant on a date which is not more than thirty (30) days after
the last of the following'to have occurred: 1-the commencement Dats; 2- delivery to Landiord of
a copy of Tenant's final certificate of accupancy for the Leased Premises 3-delivery to Landlord
of a cartificate from Tenant's architect certifying the completion of the Tenant's Work; and 4-
delivery to landlord of & final request for payment, together with a lien waiver from Tenant's
general contractor for work and materials provided 1o the Leased Premises.

0.  TENANTS RIGHT OF TERMINATION: Tenant han the right to cancel this L.ease if any of

the following conditions or circumstances occur:

1, OGCUPANCY CLAUSE: If the percantage of the leased and occupied portion of
the shopping center falls below 50% of the total leasable area of the Center for a
period greater than six (6) months thereafter, Tanant will continue its operation in
the Leased Premises paying thres percent (3%) of previous month'’s gross sales,
not tolexceed the fixed minimum rent.’on a monthly basis until such time as the
occupied portion of the total isasable area is Increased to the 50% figums
whereupon Tenant shall pay fixed minimum rent and percentags rent as provided
for herein.

Tenant mav tarminate this lease and vacate the Leased Premises upon delivery of
written ndtice of said temmination to landlord in tha event the Center remains below
50% leased occupancy for an additional period of six (6) months from the data tenant
commenced paying percentage rent, provided such cancellation nofice is delivarad
within thirty 30 days of the end of any such six 8 month period. In the event tenant
does not elect to cancel the Leass at end of such six month period, tenant shall re-
commence the payment of al fixed minimum rent and percentage rent as otherwise
required hereundesr and Tenant shall be desmed to have waived such right of
terminatidn.

For the purpose of this Section, only bona fide tenants will be considered in
determining whether the Shopping Center is 50% occupled. Tanants who opersie
under unwntten leases, , and tenants who operate as “lea markets™ or similar

operations, shall not be considered as bona fide tenants in determining occupancy
lavels. |

UBI LEASE : Q32308

1231498,0]




2. MINIMUM GROSS SALES CLAUSE: iIn the evant that the Tenant's Gross Salas(as
defined below) during the fifth Lease year, are iess than $1.200.000,00 (One Milllon
Two Hundred Thousand Dollars and 00/100), Tenant shail have the ane-time right to
terminate this Leasa by giving written notice of its election to terminate within 60 days
of the start of the sixth Lease Year, and tha canceltation will be effactive 30 days after
the giving of such notice. Tenant will not be obligated fo continue its oparation in the
Leased Premises afler the giving of such notice however Tenant agrees to reimburse
Landiord for” the unamortized partion of the Tenant !mprovement Allowance within
thirty (30) days of deiivery of such tenant notice.

Q. EXHIBITS :
Exhibit A . Legal Description
Exhibit B * Site Plan
Exhibit C * Landtord's Work (NA)
-ambm——-semmm@)
Exhiblt C2 . Store Layout (page 1 and Lighting Grid (page 2)
Exhibit D : ; Sign Critatia
Exhibit E - . Existing Exclusive Uses and Prohibited AND/OR Rastricted Uses
Exhibit £ - Shopping Center Rules And Regulations-See ARTICLE VII, Section 7.2
Section 2.1

A. Landlord represents and covenants that (1) prior to commancement of the Lease Term it will
have either good title to or a vatid leasehold interest [n the fand and building of which the
leased premises form a part, and (2), upon performing ail of its cbligations hersunder, Tenant
shall peacefully and quietly have, hold, and enjoy the Premises for the term of this Lease.

Section 22  Leased Premises.

For the purpose of this Lease, Leassd Pramises shajl extend to the exterior faces of all walls or to
the building line where thare is no wali, or to the canter line of those walls separating the Leased
Premises from other leased premises in the Shopping Center, fogether with the appurtenances
specifically granted in this Lease, but reserving and excepting to Landlord the use of the exterior
walls and the roof and the right to install, maintain, use, repair and replace pipes, ducts, conduits
and wires leading through the Leased Premises in locations witich will not materially interfera with
Tenant's use theracf and:serving other parts of the Shopping Center.

Section 2.3 Temm!
The Term of the Laase shall be as set forth in ARTICLE |, Section 1.1 G. The period of tims, if any,
betwaen the commencement of the Lease Tenm and the end of the month in which the Laasa Term
begins s hereinafter referred to as a "Fractional Month®.

Section 2.4 Statement as to Leass Term.
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Tenard, at Landlord's written request, shall from time to time executs, acknowledge and deliver
written statements in recordable form: (1) ratilying this Lease; (2) specifying the commencement and
termination dates of thé Lease Term; (3) certifying that this Leasa is in fult force and effect and has
not been assigned, modified, supplemented or amended (except by such writings as shall ba so
stated); (4) that all conditions under this Lease to be performed by Landlord have been satisfied or
stating those nat performed; (5) that there are no defenses or offsets against the enforcement of this
Lease by Tenant asp@dfying any such defenses; (6) the date to which rental has been paid; (7) the
actual number of square feet of floor space in the Leased Premises; and (8) that no rental has been
paid in advance or specifying any such advance rental,

if Tenant fails to executs, acknowledge and deliver to Landlord or a mortgagee or prospective
mortgagee of Landlord.a statement in accordance with the foregoing provisions of this Section within
ten {10) business days, after receipt in writing, such shall constituts an acknowledgment by Tenant
that this Lease is unmodified and in full force and effect and that all conditions under the Lease to
be performed by Landiord have been satisfied.

Section 2.5 Tenapt to Open for Busngss.
Tenant shall initially open for business from the Leased Pramises. Tenant's approximate howrs shall
ba 10:00 a.m. to 8:00 p.m., six (8) days a week, Monday through Saturday. Notwithstanding the
foreqgoing, Tenant shall not be cbligated to ba open on New Years Day, Easter Sunday,
Thanksgiving Day or Christrmas Day, and one day per year for the taking of inventory. Tenant shall
procura all icenses and permits required for its use and occupancy of the Leased Pramises.

i ARTIC
; RENTALS
Section 3.1 Fixed Rent and Percentage Rent.

Tenant shall initlally pay to Landlord, without demand and without deduction or set-off, axcept as

otharwise provided herein, at the Rental Payment Place as stated in Ariicle |, Section 1.1 C, or at

such other address for the Rental Payment Place as Landlord by notica in writing to Tenant may
from time to tima direct, rent as foliows:

A, Fixed Rent shall be payabie at the annual rate provided in ARTICLE |, Section 1.1 JI, for
each year of thaiLeasa Term, in equat monthly instaliments during the Lease Temm beginning
on the "Commencement Date,” as defined in Article 1, Section 1.1 G. The Fixed Rentfora
Fractional Month (if any) shall be apportioned on a per diem basis, calculated on the basis of

a thirty (30) day-month.

B. In addition to the Fixed Rent, Tenant shall pay as Percentags Rent heraunder for each full
Laase Year an amount equal to Tenant's "Gross Sales" (as hereinafter definad In Section
3.2) in excess of the Base Gross Salas Amount set forth in ARTICLE |, Section 1.1 J (i)
muitipiied by the Percentage Rent Rate set forth in ARTICLE I, Section 1.1 J (1), Any such
additionai rent becoming due shall be payable within forty-five (45) days after the end of the
preceding Lease Year.

In computing the Percéntage Rent payable hersunder with respect to the first Leasa Year of the
tarm hereof, tha gross sales received during the first fractional calendar month, if any, shall be
added to the gross sales for the first Lease Year. The base sales for the first fractional calendar
month, if any, shall be pro-rated on the basis of a thirty (30) day month and addad to the basae sales
for the first Leasa Year.
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" Notwithstanding any alleged defense, countarclaim or offset against rixed Rent, Percentage Rent
and ali other sums dus hereunder (collectively the “Rent), Tenant's obligation to pay Rent hereunder
is an independent covanant and Tanant shall continue to pay Landlord all Rent faithfully when due,
including during the continuance of any disputs or legal action, subject to relmbursement i directed
by a court of competent jurisdiction. Tenant hereby consents to the entyy in any court action of an
order requiring Tenant to make Rant payments during the pendency of a lawsuit. All Rent due to
Landlord under this |.easa shall, unless and to the extent axpressly otherwise pravided herein, be
due and payable without any notice, demand, offset, credit, deduction or abatement,

Section 3.2 Definitlon of Gross Sales.

The term "Gross Sales” as used herein shall mean the total doliar amount of the actual sales prics,
whather for cash or on credit or partly for cash and partly on credit, of sll sales of merchandise and
services and of any and all other receipts of business conducted in or from the Leased Premises,
including but not fimited to, ail gift and merchandise certificates, mail or telephone orders received o
filled at or from the Leased Premises, depasits not refunded to purchasems including all sums paid
on Iay-awuysaluwhidvamorshaﬂbmfmfemmmnam, ordess taken in and from tha
L eased Premises whethet or not filled eisewhere, commissicns received on vending machines or
other coin operated devices, and sales by any subtenant, concessionaire or icensea of Tenant or
otherwise in the Leased Premises.

Each sale upon instaliment or credit shail be regarded as a sale for the full price in the month during
which the sale shall be made, imespective of the time when it shall bscome an actual sale, except
forfeited lay-away sales as abova provided.

Gross Sales, however, shaﬂ not include any sums collectad or pmd cut by Tenant for any rent tax,
sales, use, occupation, wmt exciss tax impeosed by any duly constituted govemmental authority
upon purchases from Tenant at retail and collectible by Tenant from purchasers, nor tha amount of
retums to shippers, manutacturers and customers, toinclude exchanges, allowances and discounts
and transfers of merchandise from the |L.eased Premises to other stores of Tanant. Sales to
Tenant's amployees, bad dabis, insurance proceeds, credit cand foes, check-cashing fees and
proceeds from tha sales of fixtures shall also be excluded from Gross Sales,

Tenant hereby agrees to mamtaln adequato records (confon'ning to generaily accepted accounting
practices) showing all oftne Gross Sales at, in, from and upon the Leased Premises for each Lease
Year or fractional Laasa Yaar during the term of this Lease.

On or before the twentieth (20th) day of the month next following the end of each calendar month,
Tenant shall fumish Landlord at the place then fixed for the payment of rent a statement signed by
Tenant showing in reasodably accurate detail the amount of Gross Sales for the preceding month,
which information Landiord will hotd in confidence, except that Landlord may reveal such reportad
sales to any mortgages of prospective mortgagees, encumbrancer of purchaser of the Shopping

Ceanter.

On or before the forty ﬁfthf(45th) day following the end of each Lease Year or fractional Leass Year
during the Lease Term, Ténant shall furnish Landlord a statement duly cartified by Tenant, showing
the sales {computed as berein provided) made by Tenant, its sub-tenant, concessionaires, and
licensees, if any, during the preceding Lease Year or fractional Lease Year, and Tenant shall pay at
such time the entire amount of Percentage Rent then due hereunder for such period,
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For the purpose of ascertaining the amount of Percentage Rent property payabla hereunder, Tenant
agrees to prepare and keep at Tenant's principal offices for a period of not less than two (2) years
following the end of each Leasa Year or fractional Lease Year adequate records of sales by Tenant
and any other persons:conducting any business upon the Leased Premises,

Landlord or its duly authorized representatives may, with reasonable notica on regular business
days and within reasonable office hours, inspect Tenant's annual records of sales at Tenant's
principal offices, provided that such inspaction is made within two (2) years after the annual
statement of sales is fumished to Landiord by Tenant and is limited to the period covered by such
statement. Any claim by Landlord for revision of any statement of sales or for additional rent must
be made in writing to Tenant within two (2} years after the date such statement of sales are
fumished by Tenant to Landiord, otherwise it shall be deemed waived by Landlord. If Landlord's
audit shall disclose a deficiency in Percentage Rental paid for any Lease Year or fractional Lease
Year Tenant shail pay to Landlord the amount of such deficlency. if such deficiency shall be five
{5%) percent or more, Tenant shall promptly pay to Larxilord the reasonable cost of such audit in
addition to such deficiency. Landlord will hold in confidence all sales figures and other information
obtained from Tenant's records except as otherwise set forth herein.

ARTIC!

.COMMON AREAS, THEIR USE AND CHARGES

Section 4.1 Common Areas.

Landiord shall make avéilable within the Shopping Center all Common Areas, defined as the entire
area within the Shopping Centes that is not leased or available for lease. Landlord shall administer,
operate, maintain and repair tha Common Areas and common improvements in a first class manner
during the Term of this Lease, including but not limited to building walls, perimeter walls, canopies,
supporting columns and rocfs, sprinkler systems, parking areas, driveways, truck ways, delivery
passages, loading docks, pedestrian sidewalks and ramps, ingress and egress roads, landscaped
and planted areas, open and encicsed courts and malis, public restrooms, utility services extending
to the service connections within the Leased Premises, and other facilities which ars maintained and
repaired by Landlord, as are indicated or suggestad by the Shopping Center plan shown on Exhibit
A and Exhibit B hereto, and any and ait additionat common areas and facilities as may be necessary
in order to permit Tenant to operate tha Leased Premises for the purposes described herein.
Landlord shall also provide proper and suificient {lumination of all customer parking aras, dellvery
passages, loading docks, and service areas. Landlord shall operate, manage, equip, light, repair
and maintain said cornfon areas and facilites for their intended purposes in an economical and
efficient manner. Landlond further agrees to keep the Common Areas in the Shopping Center,
inctuding without imitation, parking areas, axits, entrances, walks, and driveways, reasonably clean,
free of dit, , refuse and obstructions, and to maintain in good condition and repair the drainage
system for such areas. | i

Landlord shall at alt times provide sufficient parking spaces within the Shopping Center sc as to
assure that there will always be atleast { 1) four (4) parking spaces per 1,000 square feet of leasable
area in the Shopping Center and (2) the minimum required by applicable code, whichever is less.
Failure to provide such parking spaces, or the occurrence of any event which reduces the number of
parking spaces below such ratio, shall constituts an event of defauit by Landlord hereunder and
<hall entitle Tenant to exercise remedies availabla pursuarnt to Section 12.4 of the Lease.. Landlord
agrees that no new builw.:iings or structures, temporary or parmanent will be buitt in a manner which, ,
materially and adversely impacts the visibility of or accessibility to the Leased Premises.
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Section 4.2 se of Common Areag.
Tenant and its concessicnaires, officers, employees, agents, cusiomers and inviteas shall have the
non-exclusive right, in common with Landlord and all others to whom Landiord has or may hereafter
grant rights, to use the Common Area as designated from ime to time by Landiond subject to such
reasonzble ruies and regulations as Landlord may from time to time impose including the
designations of specific parking areas for which cars owned by Tenant, its concessionaires, officers,
employees and agents. Tenant agrees afler written notice thereof to abide by such ruies and
regulations and to use ity reasonabie efforts lo cause its concessionaires, officars, employees,
agants, customers and invitees to conform thereto. Landiord may at any ime close temporarity any
common area to make repairs or changes, to prevent the acquisition of public rights in such area or
to discourage nan-customer parking; and Landiord may do such other acts in and to the common
areas as in its iudgmen!t may be desirable to improve the convenience thereof provided.
Notwithstanding the foregoing, Landtord will use reasonable efforts Ip perfom said work with the
minimum Inconvenience, annoyance, disturbanca or loss of business to Tenant, and so that such
work shall be completed as expeditiously as possible. Landlord reserves the right to grant to third
persons the non-exciusive right of Ingress and egreas and use in common with Landlord and all
Tenants of the Shopping Center the common areas as designated from time to time by Landiord.

Section 4.3 Cost of Maintenance of Common Areas.

A.  In addition to the rental otherwise specified herein, Tenant shall pay to Landiord as a
contribution towards Common Area Maintenance, as defined in Articis [V, Section4.3C, an
annual sum as set forth in ARTICLE |, Section 1.1 L {a). Thia sum is payable in equal
monthiy instaliments postmarked no latar than the first ( 15t) day of each month beginning on
the date Tenant opens for business and continuing through the Leasa Temn, based upon the
amount by which Tanant's "Pro Rata Share," representing the total number of square feet in
the Leased Premises divided by the total number of leasable square feet in the Shopping
Center which is equal to that percentags set forth in ARTICLE |, Section 1.1 M. In addition,
as of tha end of each fractianal calendar year, and sach full calendar year, Tenant shali pay
to Landlord a lump sum, the amount by which the actual total cost of common area
maintenance sxceeds the amount paks by Tenant fowards common area maintenance during
such period within (30) thiny days after the end of such period. in tha event the period for
which such amount is owed is a fracional year, the numerator will be the number of days in
such petiod, and the denominator wilt be 385. Should Landlord's actual costs at the end of
each catendar year be lesa than the amount estimated, Landlord shall remit to Tenant the
difference in a Iurnp sum payment not later than thirly (30) days after the end of such year.

B. Effectiva as of ths first day of each calendar year after the first cafendar year or fraction
thereof, the annual amount set forth in ARTICLE |, Section 1.1 L (a), shall be increased by an
amount equal to the lump sum, if any. payable for the preceding calendar year or fractional
calendar year as detemmined in Subparagraph (a), and the monthly payments shall be
increased by 1/12 thereof,

Notwithstanding the foregoing, Tenant's contribution towards Common Area Mairtenance
shall not be incraased for any catendar year by more than the lesser of _five _ percent (5 %) of
the contribution for the preceding calendar year or the percentage increase in the actual amount
paid by Landiord for CAM over tha preceding year. The common area charges shall be subjectio
audit by Tenantor a non-conungency fes based independent certified public accountant acceptable
to Landiord at the address of Landlord as set forth in the Lease not more than ance in any two (2)
year period , at Tenant's expense during reguiar business hours and after reasonabie prior notice
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" for three (3) years following the end of the period used by Landiord ror the final reconciliation of the

L andlord costs. if Tenant's audit shall disclose a discrepancy in the amount billed, Landlord shall
promgptly pay to Tenant the amount of such discrepancy. If tha discrepancy is seven percent (7%)
or greater, Landiord shall also pay the reasonable cost of the audit along with the amount owed

Tenant, within thirty (30) days from the dats of demand of payment. Should Landlord fail to make
such payment, Tenant shall abate the amourt owed from the next month’s rental payment.

C.

D

For the purpose;of this Section, "Common Area Maintenance™ means the cost and expenses
incurred in operating , managing, repairing, replacing painting, insuring and maintaining the
Shopping Center and all common Facilities (as hereinafter defined), actually used or
available for use by Tenant and the employees, agents, servants, customers and cther
invitees of Tenant, including without limitation the following: the cost of property and pubiic
liabiiity insurance common area utility charges, planting and landscaping, parking lot
cleaning, patching, sealcoats, painting and re-striping; cleaning; painting; roof repairs;
imigation or fertilization, Shopping center sign repair and maintenance maintain ighting; trash
removai; management fees; maintenance, repair, and cleaning of pubiic restrooms,
sidewalks, stairways, curbs, Shopping Center signs, directional signs, markers and bumpers;
reasonable operating reserves, janitorial sesvices charges storm drainage and other utility
systems, plumbing and electrical systems, fira protection and security alarm systams, and
the cost of security guards. in addition o the Common Area Maintenance charges, Landlord
shall be entitled to charge an administrative fae of fifteen percent (15%) of tha total Common
Area Maintenante charges for the Shopping Center. “Common Facilities” means all aress,
space, equipment and special services provided for the common or joint usa and benefit of
the occupants of the Shopping Centar, their employees, agents, sarvants, customers and
ather invitees, infcludlng parking areas, access roads, driveways, rataining walls, landscaping
areas, truck service ways of tunnels, loading docks, pedestrian mals, courts, stairs, ramps
and sidewalks, comfort and first-ald siations, washrooms and parcet pick-up stations.

Forthe purposaQ of this Section, there shall be excluded from Common Area Maintenance

Charges the following: |

(1)  Depreciation on eguipment;

(2)  Initial cost of constructing the Shopping Center, Leased Premises and Common Arsas;
(3)  Costs of feplacement of any parking area; '

(4)  Capital expenditures including, by way of example, but not imited to, replacement of
roofs (unless same are designated to and which do resuit in savings or reduction in Common
Area Maintenance charges).

(5)  Advertising and/or promotional expenditures;

(8) Compensation paid to clerks, sttendants or other persons in connection with lottery or
other concessions operated by Landiord, uniess such clerks are employed for purposes of
operating the SHopping Center In addition to such lottery concessions and then only to the
extent of the percentage of such employment;

(7}  The removal of rubbish for other occupants;

(8)  Wages, salaries or other compensation paid to any executive of employee above the
grade of Shopping Center Manager;

{(10) Expenses incurred due to the negligenca of Landlord or any occupant of the Shopping
Canter or their respective agents, employees or contractors;

(11) Such costs as may be offsat by contributions to Common Ares and Common
Improvemant custs by tenants or occupants of space that is excluded from tha denominator
of Tenant's propartionate share of such charges; :

{12) Fines, penalties, costs, expenses, or interest thereon, and/or liabilities arising ott of or
connected with Landlord's breach of the Lease of imposed upon Landlord of any @
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tenant by any govemnmental authority for violations of applicabse local, State and/or Federal
laws applicable io the Leased Premises and the Shopping Center and including, but not
limited to, laws refating to hazardous materials;

{13) Renovating or ctherwise improving or decorating, painting or redecorating space for
other tenants or vacant space, other than ordinary maintenance provided o all tenants;
(14) Costs that are incurred in connection with prospective tenants, including brokerage
fees and commissions for the sale or leasing of space in the Shopping Center;

(15) Legalfees and other costs incurred to enforce leases against other tenants, as weil as
the cost of providing additions, alterations, improvements or individual setvices for a
particular tenant as contrasted to tenants in general, including without imitation, attomeys
fees for actions regarding a particular tenant, negotiations of leases, brokerage commissions,
rent concessions and build-out allowances;

(18) Principal and interest payments pursuant to any mortgage which encumber the
Leased Premises or Shopping Canter; -

(17) Excess preiniums for insurance covering tha Common Areas occasioned by the extra
hazardous use or activities of occupants other than Tenant

(18} Interest on:debt or amortization payment of Increases in interest or debt on any,

mortgages and rental under any ground or underlying lease of changes in deed of trust in
connection with the purchass, refinancing or osiginal construction of the Shopping Center;
{(19) Cosis or rapairs or replacements due to faulty construction, design, workmanship,
structural components, or other materials: costs and expenses for repairs of replacements
due to the instaliation of antiquated machinery, equipment, components, pipes and lines or
resuiting from [mproper engineering or substandard quality;

Tha charges for ai)y sarvices or materials, including those provided by affiliates or related
parties of the Landlord which ara included in Common Area Maintaince charges shail be competitive
with charges for similar sérvicas or materials fumished by other independent contraciors or suppiiers
in the area where the Shopping Center is locatad.

Section 5.1 Utifities.
A All mains, conduitd and meters in order thatwater and sewer faciliies, natural gas, alectricity,
telephane and any uilities in amounts necessary to Tenant's conduct of business be avaitable to
the Leased Premises have been instaled and Tenart has accepted same as “as-is’. itis
understood that all utility services hereunder shall be separately metered to the Leased Premises.

B. Tenant shali be redponsible for and shall promptly pay all reasonable charges, whan due, for
water, sewer, naturai gas, electricity, telephone and any other utility used upon or furnished to the
Leased Premises by Landlord or Tenant. Tenant's cbiigation to pay for such utifities shall
commence as of the dats of Tenant's entry into the Leased Premisas or the date possession of the
completed Leased Premises is delivered to Tenant.
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Section 5.2 Fumishing of Utifty Services. )
Any utility or related service, including a privately owned sewerage disposal system, which Landlond
elects to provide ar cause 1o be provided to the Leased Premises may be fumished by any agent
employed by Landiord of by an independent contractor selected by Landlord, and Tenant shall
accept the same therefrom to the exclusion of all other suppliers so long as the rates charged by the
Landlord or by the suppiies of such utility of related service are competitive. Interruption or
impairmemt of utility or related services, causad or necessitated by repairs or by hazards beyond the
raasonable controt of Landlord, shall not give rise to sny cause of action by Tenant against Landlord
in damages or otharwise.

ARTICLE VI
: REPAIRS AND MAINTENANCE

Section 8.1 i Landlord.

Landlord shall make and pay for all repairs to the exterior of the building of which the Leased
Premises are a pa, including, but not fimited to repairs to, roof (including drains, downspouts,
flashing and parapets), éxterior walls, spriniler systams, foundations, floor constructions, pipes and
conduits leading to and from utility instailments, sidewalks, malls, parking areas and curbs.

As of the date hereof, the HVAC systens are in good repair and working condition. Al warranties for
such systems shall be assigned to Tenant . Landlord shall, promptly upon notification from Tenant,
at its sole expensa, make all modifications and/or repairs to HVAC Systems necessary to enabie the
HVAC Systems to meet or exceed the performance criteria set out above.

Any and all repairs to the HVAC are the Tenant's responsibility. Tenant shall be responsible for
replacing the HVAC system in the event such system requires replacement at any {ime during the
term of the Lease or any renewals or extensions therectf.

In the event Landlord shall fail to maka any repairs which are the Landlord's responsibility under
Section 6.1 under this Saction, Tenant shall be antitied to make such repairs necessary to sacure
the Leased Premises at its expenss and to charge Landlord for the full cost thereof. In ordar to
exercisa this right, Tena’pt shall give Landlord written notice of Landlord’s fallure to make any repair
called for under this Section, and shall inform Landiord in such notice that it intends to make the
repair uniess Landlord completes sams at the earllest possible dats and, in any event, within ten
(10) days after the date of such notice. if Landlord fails to complete such repair within suchten (10)
day period and Tenant' proceeds-to make such repair, Tenant shali be entitied to collect from
Landtord the full cost of the repair. Landlord shall reimburse Tenant within ten (10) days after
raceiving demand for payment from Tenant, supported by ona or more invoicas or other proof from
Tenant of the amount actually spent by Tenant. In the evernt Landlond shall fail to reimburse Tenant
within such period, thers Tenant shall be entitied to collect the amount of such repair, pius interest
thereon at the rate of prims plus one (1 %) percent per annum, by setting oft such amountts against
rental payments due to Landlord thereafter until the full amount of such repair plus interest has bean

recouped.

Intha eventofan emergency, Tenant may immediately make those repairs reascnably necessary to
(a) secura the Leased Premises, or (b) which would otherwisa restrict Tenant's ability to opersta
Tenant's business, or (c) fo ensure the health or safety of Tenant's employees, customers, agents,
invitaes, contractors or concessionaires, Landiord shai!l reimburse Tenant within ten {10} days after
receiving demand for payment from Tenant, supported by one of mors invoices os other proof from
Tenant of the amount actually spent by Tenant. In the event Landlord shali fail to reimburse Tenant
within such period, then Tenant shafl be entitied to muqd the amount of such repair, pius interest
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theseon at the rate of prime plus one (1%) percent per annum, by setung off such amounts against
rental payments due to Landlord thereaftor unil the full amount of such repair plus interest has been
recouped,

Section 8.2 EMMM@M&M
Tenant shall maintain and pay for all repairs to the interior of the Leased Premises and shall replace
ail tems necessary to Keep the same in a good state of repair, order and cleantiness, such as (but
not limited to) fixtures, equipment and appurtenances, fumishings, lighting, partitions, doors; ali
glasa, signs, ﬂoarwveﬂn’gs and periodic painting of the interior of the Leasad Premises.

Tenarﬂuhaﬂaisomsfmalnandkeep in goodrepawaﬂplumbinguﬂelechhelmsﬂﬂaﬁomm&hﬂ\e
Leased Premtsasandﬂoorcovudngswﬂhmmouasedﬁemm ons eriire
malnteﬂancesuchaschangj g b satiorrd : "

At Il times during the Leass, Tenant shail maintain a service contract with a reputa
conditioning repair firm, fully licensed to repair air conditioning tinits In the State of Florida, for the
regular maintenancs of the heating, ventilating and air conditioning ("HVAC} system servicing the
| eased Premises, which firm shall regufary service and inspect the air conditions unit (s) on the
Leased Premises. '

if Tenant refuses or neglects to repair property as required hereundar and to the reasonable
satisfaction of Landlord, or if Landiond is required to make repairs by reason of Tenant's negligent
acts or omissions, Landlord shall be entitled to maks such repairs at its expense and to charge
Tenant for the full cost thereof as scon as reasanably possible after ten (10) days prior written notice
{demand) to Tenant. Landlord may make such repairs without liability to Tenant for any loss or
damage that may accrué to Tenant's merchandise, fixtures, or other property or to Tenant's
business by reason thereof, upon compietion thereof, Tenant shall pay Landlord's costs for making
such repairs within ten (10) days of prasentation of bill itemizing such costs. In the event Tenant
shait fail to reimburse Landlord within such period, then Landiord shall be entitied to coliect the
armount of such repair, plus interast thereon at the rate of prime pius one (1%) percent per annum
on the cost from the data:nolenn'lplaﬁon of rapairs by Landlord.
Section 6.3 Inspeciion.

Landlord or its reprasentative shall have the right to enter the Leased Premises at reasonable hours
of any business day during the Lease Term to ascertain if the Premises are in proper repair and
condition. Landiond will give Tenant a minimum of forty-eight (48} hours' prior notice to Tenant's
home office except in mazevam of an ememgency.

Section 6.4 w&iﬂ-
Tenant will, at its own expensa, repiace all glass broken or damaged un!eso the glass breaks due to
a construction deficiency in the buiiding.

ARTH vi
; us SE
Section 7.1 Use of Leaged Premises.
Tenant covenants and agrees to use the Leased Premises only for the permitted uses sat forth in
ARTICLE |, Section 1.1 F. Before attempting to enforca this provision of the Leasa, Landlord will
give Tenant written notice that it considera Tenant to be in default under this Section. Tenant shail
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then have a pariod of 1( ten aays within which to cure said default or demonsirate to Landlord that
its usa of the Premises does not constituta a default If Tenant fails to cure the default or convince
Landiord that its usage does not constitute a default within such thirty (30} day period, then and only
then shall Landiord be entiied 1o pursue any legal or equitable remedies that it may have under
applicable taw for violation of this provision.

Section 7.2 Rules and Regulations.
Tenant shali abide by any and all reasonable rules and regulations promulgated in writing by
Landlord, so fong as su;h rules and reguiations do not have any direct financial impact on Tenant.
Said rutes and regulations are attached to this Lease as Exhibi{ F. In the event no such rules and
regulations are attached, Landiord shall not be entitlad to require Tenant to cbserve any rules and

requiations subsequently adopted by Landiord unless they shall be approved in advance by Tenant.
Alf rules and regutations shall be applied and enforced by Landlond in a non-discriminatory manner.

Section 7.3 Sions, Awninag and Canopies.
Landiord may erect and maintain such suitable signs as it, in ils sole discretion, may deem
appropriate to advertisethe Shopping Center. Tenant may arect and maintain on the axterior of the
Leased Premises only 4 sign, which shall be of such size, atyle and type and in such locations as
Landlord may approve in writing which approvai shali not be unreasonably withheld or deiayed. All
signs shall be subject to the sign Criteria outiined in Exhiit _D_ attached hereto and made a part
hereof. '

Tenant shail have tha right, at its soie cost and expense, to install and display signas, in the windows,
which are professionalily prepared; and to instatl, banners on the storefront, subject to prior approval
of Landlord. Tenant shall maintain such skyns in good condition and repair at all times. Tenant's
instafiations and removals of such signs shall be mads in a manner as to avoid injury, defacement
and structurai overioading of the Leased Premises or other improvements, |f any damage is done to
Tanant's signs, Tenant shail repair same within ten (10) days from receipt of Landlord notice in
writing or Landiord shali have the right to repair such signs and bill Tenant for cost of the repairs.

Section 7.4 Noise, Obatruction and Nulsances.

Tenant covenants that rtwnﬂ not (1) display any merchandise or maintain any stands in front of the
Leased Premises or ofi the iina of buiklings in the Shopping Center; (ii) erect or maintain any
basricade or scaffolding which may obscura the signs, entrances or show window of any other
Tenant in the Shopping Center, or tend 1o interfere with any such cther Tenant's business, uniess
such barricade or scaffdiding is required for necessary repairs as siated in Article Vi, Seclion 8.2;
(iif) Greate or maintain, or allow others 10 create or maintain, eny nuisances, including without imiting
the foregoing general language, loud noises, sound effects, offensive odors and smoke or dustin of
about the premises; (i\!f) place or maintain any signs in any parking area serving the Leased
Premises; (v) commit any waste; or (vi) maintain or allow to be maintained any excessively bright
lights, changing, flashing, filckering or lighting services or similar davices, the effect of which will be
visibia from the exterior:of the Leased Premises.

Section 7.5 Adjacent Tenancy.
Landlord covenants that during the Term, Landlord may not lease, directiy of indirectly, any adjacent
space within 50 feet of the Premises to tenants for the sale of food or beverages, a pet shop,or
beauty or nail salon, Thasa restrictions do not apply to a supermarket, grocery store, drug store or

department store, or fL3faurint BY
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Section 7.6 Intentionally Deleted.

: ART] 1
; TIONSHI
Section 8.1 Relationship of the Parties.

Nothing herein contained shall be deemed or construed as creating the retationship of principal and
agent or of partnership orjigint venture between the parties hereto; it being understood and agreed
that neither the method of computing rent nor any other provision containad heseln nor any acts of
the parties hereto shall be deemed to creats any relationship between the parties other than that of
Landiord and Tenant. 1
: Article IX

ADDITIC N

Section 8.1 By Landlord.
Landlord hereby reserves the right at any time to make allerations or additions to tha building in
which the Leased Premises are contained and to build additionat stores thereon provided such
aiterations or additions dg not, materiaily interfera with Tenant's business or Tenant's access tv all
entrances needed by Teant to conduct its business, Landiord also reserves the right, subject to
Articie 4.1, to construct other building or improvaments io the Shopping Center or common aress
from time to time and to make alterations thereof or additions thereto and to build additional stories
on any such building or buildings so constructed. Landlord may not make additions 1o the sear of
the Shopping Center which would prevent access to rear loading area of Tenant's space,
Section 9.2 By Tanant.

Tenant may from time to tims, without the prior consent of the Landlord, at its own expensa, aitar,
renovate or imprave the interior of the Leased Premises provided tha same be performed in a good
and workmaniike mannet, in accordance with accepted building practices and in a manner so as
not tc weaken or impair the strength or substantiaily lessen the valua of the building in whichi the
Leased Premises are locitad, and provided that the aggregate cost of any such alteration, addition
and decoration doea not é;ntoeed $20,000 in any one (1) year. Any work done by Tenant under the
pravisions of this SMWMIMWMMWMG&UWWM&“MM inthe
Shopping Ceriter.In all ¢ther Inatances. Tenant shall secure the prior written comsent of the
Landfard, which shail not be unreascnably withneld or delayed. At such fime, Tenant shall submit to
Landiord a written description for such worlk, together with a statement of the estimated cost of such
work and the name of the proposed contractor whom Tenant has contracted to perform said work.
Landlord shall in all mstanoas respond promptly to such requests or his approval shalt be deemed to
been grantad. !

Section 8.3 Indemnity and Insurances.
Tenant shall indemnify iand hold Landiord harmiess from any and all claims for damages or
otherwise based upon of in any manner growing out of any alterations or construction undertaken by
Tenant undar the terms of this Lease, including all costs, damages, expenses, court costs and
attormeys’ fees incured in or resulting from claims made by other tenants of premises in the
Shopping Center, their agents, emplcyees, patrons and invitees.

Landlord shall indemnify and hold Tenant harmiess from and against any and all claims for
damages or otherwise based upon or in any manner growing out of any alterations or construction
undertaken by Landtord under the terms of this Leass, including afi costs, damages, expenses,
court costs and attorneys fees incurred in or resulting from claims made by other tenants of
premisas in the Shopping Centar, their agents, empioyeas, patrons and invitees, and further
including all claims and 'assouated costs resulting from or in any manner associated with any
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"alleged violaticn on or refating to the Leased Premises of the Americans with Disabilities Act of
1990, as it may be amended from titme to tims, or the regulations promuigated thereunder.

Before undertaking any afigrations or constructions, Tenant shall obtain and pay for commercial
genersl liabillty insurance insuring Landlord and Tenant against any liability which may arise as a
result of such proposed aiterations or construction work in an amount not iess than $1,000,000 per
occurrence/$1,000,00Q annual aggregate. A certificate of such poficy shall be deliverad to Landlord
prior to the cmmnenceri:ﬂptsud‘nproposedwork. Tenant shall also maintain at all imes "All Risk"
property in the name of Landlord and Tenant as their interest may appear for full replacement cost
of all alterations, decorations, additions or improvements i and to the Leased Premises, and ail
trade fixtures therein, in the avent of fire or extended coverage of foss. Tenant shall deliver to
Landlord evidence of such "All Risk * insurance policies which shall contain a clausa requiring the
insurer to give Landlord ten {10) days notice of canceilation of such paolicies.

Section 9.4 Mechanic's Liens.
ifby reason of any alteration, repair, labor performed or materials furnished to the Leased Premises
for or on behalf of Tenant any mechanit’s or other fian shall be filed, claimed, perfecied or ctherwize
established as provided by iaw against the Leased Premises, Tenant shall discharge or remove the
lien by bonding or cthedwise, within thirty (30) days writter: notice from Landiond to Tenant regarding
the filing of same.

Section 9.5 Pemonal Propedy.
Al trade fixtures and equipment installed by Tenant in tha Leased Premises shall ba new or
completely reconditioned and shall remain the property of Tenant.

At any time during the temm of this Lease, Tenant may removs any or all trade fixtures, fumiture,
fumnishings, signs, equipment, cash registers, invenfory and any and all items of personal property
placed in, on or about the Leased Premises by Tenant, licensees or concessionaires. Tenant
agrees to repair any damage to the Leassd Premises occasioned by the removal of any such items,
but such abligation shall not extend to painting or redecorating the Leased Premises. Title of ail of
such trade fixtures, fumiture, furnishings, signs, equipment, machinery, cash registers, inventory and
any and all items of personal property shatll remain in Tenant and Tenart alone shall be entitied to
claim depreciation therefor. Landlord hereby waives, releases and relinquishes any and ail rights of
distraint, fevy, attachment or recourss tv the trade fixtures, fumishings, signs, equipment,
machinery, cash registers, inventory and personal property in the Leased Premises. Aithough the .
foregoing waiver, release and relinquishment shail be seif-operative without the necessity for any
further instrument or document, Landlord hereby agrees to fumish Tanant or any vendor or other
security arrangement, any consignor, and helder of reserved title or any holder of a sacurity interest,
upon written request from time to tima, waivers of Landiord's right fo distraint, levy, attachment or
recourse with respect thereto and exenpting the same from distraint, levy, attachment or recourse.

The right granted Tenant in this Section 9.5 shail not include the right to remove any plumbing or
alectrical fixtures or equipment, heating or air-conditiohing equipment, floor coverings (including
wall-to-wall carpeting),; giued or fastened 1o the floors or any panefing, lils or other materials
fastenad or attached to walls or ceilings ail of which shall be deemed 1o constitute a par of the
freehold, and, as a matter of coursa, shall not include the right to remove any fixtures or machinery
that were fumished or: paid for by Landlord. Buildings shall be left in a broom-claan condition
subject to normal weat;and tear, fira and other casualty, acts of God, condemnation, and the acts or
omissions of Landlord, its agents, servants, employees or coniractors all excepted. if Tenant shail
fail to remove its trade fixtures or other property at the termination of this Lease or within ten (10)
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days thereafter, such fixtures and other property not removed by Tenant shall be deemed
abandoned by Tenant, and the same shall become the property of Landlord and Landlord shall have
the right to be reimbursed from Tenant an may pursue a ciaim against tenant for all cost and
expenses associated with such removal and repair.

ARTICLE X

TAXES AND INSURANCE

Section 10.1 Tenant's Taxes.
Tenant covenants and agrees to pay promptly when due all taxas imposed upon its business
operation and its personal property situated in the Leasad Premises.

Section 10.2 Yenant's Participation in Real Estate Taxas.

if the Leased Pramises are separately assessed for tax purposes, then Tenant shall pay, as
additional rant, postrarkad no later than the first (1st) day of each leased month, 1/12 of the actual
amount of real estata taxes levied against the Leased Pramises each year, In determining the
amount of the monthly payments, the amount of the prior year's tax shall be utilized. In the event .
the actual taxes are more or less than the previous year's {axes, a lump sum adjustment shall be
made by the appropriate party {o the other party. Such adjustment shall be made no later than 30
days after the actual tax bill is received by Landlord.

If the Leased Premises are not assessed saparately for real estate taxes by the taxing authority,
Tenant shall pay a portion of the real estate (axes sssessed against the Shopping Center. From the
beginning of the Lease Tarm through the end of tha first full calendar year of the Leass Term, the
Tenants obligation shall'be the amount set forth in ARTICLE |, Section 1.1, L (b). Thereaftar,
Tenant's share shall be ¢btalned by multiplying the amount of the taxes for the entire Shopping
Center by a fraction, the numerator of which shail be the square foctags of the Leased Premises
and the denominator of which shail be the leasabie square foatage of the Shopping Center, as set
forth in ARTICLE 1, Section 1.1 M. In setting the amount of such monthly asseasments, Landlord
may estimate the real estats taxes payable during any given year, utilizing the taxes payable in the
previous year as the basis for such estimate, unless other mora reliable information shak be
available upon which to base the estimate. Should Landlord’s actual taxes for any calendar year be
more or less than the amount used for the monthly assessments, then a hurmp sum cash payment
shall be mada by the appiopriate party to the other party not iater than 60 days after the end of the
calendar yenr. -
Section 10.3 Liabiiity insurance.
Tenant shatl maintain with financially responsible insurance companies with a Best Rating of not
less than A-VIii licensed: to do business in the State of Florida: (i} a commercial general pubtic
iability insurance policy with respect 1o the Leased Premises and i's appurtanances (including
signs) with a timit of not less than Two Million (2,000,000) doilars per occurrence:; (fi) an umbralia
liabiiity insurance poficy with a limit of not less than five Million (5,000,000) doitars; (i} an insurance
poticy to cover heating and air-conditioning units against damage for one hundred (100%) parcent
replacement cost:(iv) an|ali-isk (special form”) property insurancs policy for no less than One
Hundred Percent (100%) of the full replacement cost of tha covered property and in ant amount not
less than five Hundred Thousand (§500,000) dollara insuring ali merchandise, leasehold
improvements, furniture,|fixtures and other personal propety, ail at their replacemsnt cost; (v}
business interruption insurance with timit of lability representing losa of at least approximately twelve
{12) months of income;; (vi) plate glass insurance covesing all the plats glase of the Leased
Premises, in amounts satisfactory to Landlord; (vii) worker's compensation and employer’s liability
insurance in compilance with applicabie legal requirerrrents; and {viii) any other form of insurance
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which landiord or any mortgagee of the Leased Premises shall reasonably require form time to time,
in form, in amounts and for risks against which a prudent tenant would insure, Any insurance
policies required hereunder shali have terms of not less than one (1) year and shall name Landlord
and {.andiord's designeés (s) as an “Insured as ils interest may appear” and shall provide that the
policies may not be modified or terminated without thisty (30) days advance notice to Landlord. in
addition, Landlofd shall be named as a loss payee. Tenant shal) deliver thesa insurance polices or
cortificates thereof, satisfactory to landiord, issued by the insurance company to Landlond with
premiums prepaid tpon the signing if this Lease and thereafler at {east thirty (30) days prior tp each
expiring policy or at any peint upon Landlord’s written request. Tenant's failure to defiver the poficies
or certificates specified hereunder shal constitute a default. If Tenant defaults in it's obligation to
obtain and deliver io Landlord the policy or certificate for any such insurance or if Tenant fails at any
point during the Lease Term to maintain any such insurance, (1) Landlord shail have the right but
not the obligation 10 procure sams on account of tenant and charge Tenant for all costs thereof as
other Rent: and (2) Tenant shall indemnify and hold fandiord and Landlord's agents hanmiess from
and against any loss; cost, damage, [ability or expense (inciuding atiomey’s fees and
disbursements) which isidetemmined, in Landlord’s reasonable discretion, to be a loss that otherwise
woukd have been coverad in whole or in part by Tenant's insurance.

Landiord shall cary commen:al general liabilty insurance covering the exterior of the Leased
Premises, including but!not tmited to,the Shopping Center and common areas and shall provide
Tenant with a cemﬁcain of insuranca,

Section104l' 9 [nsyram iy

A Tenant agmeshatitwﬂlncikeap use, aeloroﬂarforsale in or upon the Leased Premises
any article whidtmay be prohibited by the standard form of fire insurance policy. Tenant
agrees to pay dny increase in premiums for fire and extanded coverage insuranca which may
be carmied by Landlord on the Leased Premises or the building of which they are a part,
resuiting from the type of merchandise soid or services rendered by Tenart in the Leased
Premises, whether or not Landlord has consented to the same. In determining whether
increased premiums are the result of Tenant's use of the Leased Premises, a schedule,
issued by meorganizaﬂon making the insurance rate on the Leased Pramises, shawing the
various cumponem of such rate, shail ba conclusive evidence of the several items and
charges which maka up the fire insurance rate on the Leased Premises,

B. Tanant shall not knowingly usa or occupy the Leasad Premises or any par thereof, or suffes
or permit the same 1o be used of occupied for any business or purpose deemed extra-
hazardous on aqouunt of fire or otherwise, In the event Tenant's use and/or occupancy
causes any increase of premium for the fire insurance covesage, on the Leased Premises or
any part thereof 2 ahove the rate for the least hazardous type of occupancy legally permitted in
the Leased Pnaqmsu Tenant shall pay such additional premium on the fire insuranca
policias, Tenantishall also pay in such event, any additionat premium on the rent insurance
policy that may ’be carried by Landlord for its protection against rent loss through fira.
invoices for such additional premiums shall be rendered by Landlord to Tenant at such imes
as Landlord may-elect, and shail be due from and payable by Tenant when renderad, and the
amount thereof shall be deemed to be, and paki as, additionat rent; but such increases in the
rate of insurance shall not be deemed a breach of this covenant by Tenant.

Section 10.5 Landlord's Property insurancg.
Landlord shalf cany Nl Risk" property damage and Business Interruption insurancs on the
Shopping Center and oommun areas fof the Leased Premises and commerciai general liability
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insurance on the Shopping Center and comman areas for full repiacement cost; provided the
minimum coverage shali.be $1,000,000 per occunrence/ $1,000,000 annual aggregate. Tenant
agrees to pay Landlord as additional rerit, postmarked no later than the first (1st) day of each lease
month, its pro-rata shara of the cost of "All Risk” property and Business Inferruption insurance and
commercial general fiability insurance on the Shopping Center; provided the monthly payments
through the end of the full calsndar year after the beginning of the Lease Term shail ba the amounts
set forth in ARTICLE |, Mn 1.1L (c). Tenant's pro-rata share shall be calculated in the same
manner in which real estate faxes are pro-rated in ARTICLE X Section 10.2. Tenant shall pay such
additional rent within thirty days after notification from Landlord that such insurance reimbursement
is due. Should Landlord'# actual costs at the end of each leass year, including the first lease year,
be less than the amount estimated, Tenant shall be entiled to a credit against the ensuing year's
contributions or shall be entitied to payment within thirty days after the end of the Lease Term,
whichever shail apply. Landlord shall provide Tenant with evidence of insurance covering the
shopping centar and comimon areas.

5 ARTICLE X|

DAMA: ’ ONQ [0} 1| D PR
Section 11.1 Darriage of Destruction by Fire o Qtfier Casualty.

If the Leased Premises aire damaged or destroyed by fire, flood, tomado or by tha elements, or
through any casualty, or otherwise, after the commencement of the Loase Term, this Lease shall
continue in full force and éffect, and Landiord at its expense shail promptly restore, repair or rebuild
tha Leasad Premises inciuding but not Imited to the store front, to the same condition as it existed
when the possession of the Leased Premises were turhed over to the Tenant at tha commencemert
of the Lease Term, in thelevent Landiord falls to restors the Leased Premises, within two hundred
seventy (270) days of the casualty. Tenant's sole remedy against Landiord shall be ta terminate this
Lease as of the date of such casualty. Rent and acditional rent, if any, shall abate from the date of
such damage or destruction untii Tenant reopens in the restored Lsased Premises. In the event
that only a part of the Leaked Pramises or some other area of the Shopping Center is untenantable
or incapable of use for the conduct of normal business therein, a just and proportionate part of the
rent shall be abated from the date of such damage until thirty (30) days after Landlord has
completely repaired same and notified Tenant of such fact, .

in the event that the Laased Premises shall be damaged in whole or in substantiai part within the
last twenty-four (24) mdnths of the Lease Term, Landiord or Tenant shall have the option,
axercisable within thirty (30) days foliowing such damage, of terminating this Lease, effectiva ag of
the dats of mailing notice thereof. Not later than 30 days after the occurrence of any such damage
or destruction, Landlord shall natify Tenant in writing as to whether Landlord reasonably believes
that the damage or destruction can be completely restored and repaired within a period of two
hundred saventy (270) days after the date of damage or destruction. (n the event Landicrd states
that it does not believe the repair or restoration can be accompiished within that time period, then
gither Landiord or Tenant may efect to tarminate this Lease in its entirety, and such termination shall
be effective as of tha dat either Landiord or Tentant shail notify the other party of such election in

writing.

1h the event 50% or more, of the Shopping Center shall ba destroyed or damaged, then, whether or
not the Leased Pramises/shall ba damaged, Landlord will have the right o (i) terminate the Lease by
delivery and written notics to Tenant. if the access to the Leased Premises as show in Exhibit  of
the Lease is temporarily gliminated, base rent shall be abated during such period of elimination and
Landlord shall usa reasonable efforts to supply additional afternative access during such period of
reduced accessibility. |
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Tenant shall give to Lanldlord prompt written notice of any damage to or destruction of any portion of
the Leased Premises résulting from fire or other casualty.

Section 11.2 Métual Release and Walver.

Whenever (a) any loss, icost, damaga or expense resulting from fire, explosion or any other casualty
Or occurrenca isham?dbyeihawfﬁmpamestomieum, or anyone claiming by, through, or
under it in connaction with the Lsased Premises, and (b) such party is then covared in whoie or in
part by insurance with réspect 1o such lcss, cost damage or expense o is required under this Lease
to be 80 insurad, then the party 5o insured (o 80 requirad) heseby releases the other party from any
Hability said other party may have on account of such loss, cost, damage or expense o the axtent of
any amount recovared by reason of such instrance (or which could have been recavered had auch
insurance been carried;as so required) and waives any right of subrogation which might otherwise
exist in or accrus to any person on account thereof, provided that such reiease of Fability and waiver
of the right of subrogation shail not be operative in any case whera the effect thereof s to invalidate
such insurance coverage of increase the cost thereof (except that In tha casa of increassd cost, the
ather party shall have the right, within thirty (30) days following written notice, to pay such increased
cost, thareby keeping s'uch release and waiver in full force and effect).

Section 11.3 Condemnation.
{n the event the entire L sased Premises shall be appropriated or taken under the power of eminent
domain by any public ar guasi-pubiia authority, this Lease shall teminate and expire and Tenant
~ shall have tha right to \vacate the Leased Premises, following which Landiord and Tenant shall
thersupon be releasad |frt::m any further liability hereunder,

In the event thata pom'onof the floor area of the Leased Premisas shail be appropriated or taken
under the power of emihent domain by any public or quasi-public authority, Tenant shall have the
right 1o cancel and tenminate this Lease, upon giving Landiord notice of such election within thirty
(30) days after the receipt by Tenant from Landlord of notice that said Leased Premises have been
so appropriated or taken. In the event of such canceliation, Landiord and Tenant shail thereupon be
relaased from any fusther liabilily under this Lease. Should Landlond be notified of 2 panding
appropriation of taking or immaediately after any appropriation or taking, Landlord shaii give Tenant
notice thereof. If this Lésse shail not be terminated as provided in this Section, then Landlord at its
cost and expense shall immediately restors the building to a complete unit of like guality and
character and the rent shall be adjusted proportionately, based on the squars footage taken. Iinthe
event a portion of the parking area of the Shopping Centar shall be taken under the power of
eminent domamqg% sch taking shail cause the parking space ratio for the entire Shopping Center
to be less than five parking spaces per 1,000 squars feet of leasable area, then Tenant shail have
the right to terminate this Leasa in its entirety.

Al compensation awarded or paid upon such 3 total or partial taking of the Leased Premisss ahall
belong to and be the property of Landiond withaut any participation by Tenant, provided, however,
that nothing contained therein shall be construed to prachude Tenant from prosecuting any claim
directly against the condemning authority in such condemnation proceedings for loss of business,
and/or depreciation to, damage to, and/or cost of remaval of, and/or for the value of stock and/or

irade fixtures, fumiture'and other parsanal property belonging to Tenant. N
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Section 12.1 Defauit.

Each of the following shail be deemed to be an avent of defaull by the Tenant and shall be deemed
to be a breach of the Tenant's obligations under this Lease.

A,

The failmntopaybamﬁormyoﬁerehamu requirad {o be paid by the Tenant under this
Lease when they are due, as henain provided, If such failure is not cured within ten (10) days
after written noticé of default from Landlord.

The faiture of the Tenant to perform any other material covenant, condition or agreement of
this Lease for more than thirty (30) days after notice in writing from Landiord specifying the
nature of the default; provided, however, if the natura of the default is such that it can
reasonably be cured, but not within such period of thirty (30) days, and work thereon shall be
commenced within that period and diligently prosacuted, Tenant shail not be considered in
defauit untit and unless Tenant cesses to prosecuts diligently its efforts to cure the default,

The appointmant of a receiver to taka possession of all or substantiaily sl of the assets of the
Tenant. '

The general asslg;mmu by Tenant for the benefit of craditors,

The dissolution orithe commencement aof any action for the dissolution or fiquidation of the
Tenant, L

The filing of any, petition or the institution of any procesdings under Chapter 7 or its
equivalent undar any State or Federal Bankruptcy Act or Code by the Tenant.

if Tenant uses the Premises for purposes in violation of the Lease.

Section 12.2 Landlord's Remedies.

in the evant of ary continuing default or breach hersof by the Tenant, the Landlord may
immediately, or at any time thereafter without notice, cure such breach or default for the
account and st the expense of the Tenant. If the Landlord at any time, by reason of such
default or braach, is compellad or elects to pay any sum of maney, or incurs any expenses,
including reasonable attormeys’ fees, in instituting, prosecuting or defending any action to
enforca or protect Landlord's rights hereunder, such sums or expenses, together with casts
and damages, shall be deemed (o be additional rent hereunder and shail be dus from the
Tenant to the Landlord on the same terms as provided for the payment of rent hereunder.

Upon a continuing default by the Tenant as set forth in Article XN, Section 12.1: .

1. Landiord may give written notice to Tenant that the Landlord elects to terminats this
Lease on a date specified in said notice; or

2. }.andlord may re-enter and retake possession of the premises by any lawful means
without terminating the Lease. Landlord may remove all persons and property from
the Premises and may store the property at the expanss and for the account of
Tenant without liability for ary damage on account of said removal. Landiord’s re-
entry shall;not be deemed either an acceptance, sumender or termination of this
Lease, and Tenant shall nevertheless remain liabie for the rent and any other charges
or items payable by Tenant as provided in this Lease, for tha balance of the Lease
Term hereip demised. Landlord may, without notica, repair or altes the Premises in
such manner as the Landiord may deem necessary or reasonabie, and relet the
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Premisas, or any part thereof, upon such terms and conditions as Landiord deems
appropriate, in Landlord’s name, or as agent of the Tenant, and from any rents so
collected and received, the Landlord shall first pay 1o itself the expenses and costs of
retaking possession, repairing and/or aftering the premises, and the expenses of
removing persons and property therefrom, and any costs or expenses in securing the
new Tenant; and, thereafter, any batancs remaining shall be applied by the Landlord
in payment of the taxes, insurance promiums, repairs and other items payable by the
Tenant pursuant to this Lease, and then on account of the rent reserved herein and
unpaid by the Tenant for the semainder of the term of the Lease. Should the rent so
collectad by the Landiord after payments aforesaid be insufficient to fully pay the
taxes, insurance premiums, repairs, rents and the costs of retaking of possession
stipulated:for herain, the batancs shall be paid by the Tenant on the rent days herein
spacified;: that is upon each of such rent payment days, Tenant shall pay to the
Landlord the amount of the deficiency, and that the right of the Landiord to recover
from the Teenant the amount thereof or the amount of the rent herein seserved, ifthere
is not reletting, shall survive the lssuance of any warrant of dispossession or ather
tannhatio:tl of the Tenants occupancy. Suit or suils for the recovery of such
deficiency or damages or for any instaliment of rent hereunder, may be brought by the
Landlord from time to time, at its slection, and nothing herein shall be deemed to
require the Landlord to await the date on which this leasa or the term herein wouid
have expifed had there been no such default by the Tenant. In the event Landlord
elects to biring an action against Tenant for ranta not yet due, or ctherwise accelerats
the Tenat;:f:abllgsﬁonforfutummnb.thonmemasumddamgu sought by
Landliord shali ba the present valus of future rents due minus the presant market
value of te leasshold interest surmendered by Tenant.

C. Tenant hereby expressiy, unconditionally and imevocably waives all of tha following: (a) any
and all rights Tenant may have fo interpose or assert any claim, counterciaim, of setoff in any action
brought by Landiord based in whole or in part on non-payment of Rant, even if such countercialm or
setoff is based on Landiord's alleged breach of a duty to repair or alleged breach of quiet enjoyment
{Landlord and Tenant Hareby stipulate and agree that any such countercigim shall be served and
tried separatsly from the action brought by Landlond for nonpaymerit of Rent; (b) the requirsment
under Section 83.12 d the Florida Statutes or any ather applicable laws that the plaintiff in his
distress for rent action file a bond payabla to the tenant in at feast double the sum demanded by the
plaintiff, it being undersfood that no band shall be required in any such action; (c) any and all rights
of Tenant under section B3.14 of the Florida Statutes or any other applicable laws to replevy
distrained propesty; (d} any all righta Tenant may have in the selection of venue in the svent of suit
by or against Landlord] it being understood that the venue of such suit shall be in the county in
which the Premises Is located; (8} any and all rights Tenant may have to consequential damages
incurred by Tenant, inciuding but nat limited to lost profits or interruption of business, as & result of
any default by Landiord; and (f) any and all rights Tenant may have in the Leasad Premises or any
goods or persanat property therein in the event Tenant is evicted and dispossassed of same.
Section 12.3 Default by tendiond.

if the Landiord shall fail.to parform any material covenant, condition or agreement of this Lease for
maore than thirty (30) da&s after notice in writing from Tenant specitying the nature of the default (as
may be specified in this Lease), then the Landlord shall be Iin default under this lease agreement;
provided, however, that if the default is reasonably capable of being cured but not within the thirty
(30} day period, Landlérd shall not be deemed in dafault hereunder if it commences to curs the
default within the thirty ;{30) day period and diligently prosecutes the cure to completion.
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Section 12.4 Temanty Kemedies.

A In the event of any uncured default or braach hereof by the Landlord, the Tenant may cure
such breach or dafault for the account of and at the expense of the Landlord. If the Tenant
at any tims, by reason of such default or breach, elects to pay any sum of money owed by
{ andlord, or incurs any reasonable expenses, incliiing reasonable attomeys' fees, in
instituting, proseduting or defending any action to enforce of protect Tenant's rights
hereunder, such surma or expenses, ipgether with costs and damages, shall ba due from the
Landlord to the thant within thity {30) days of the submission of a bill to the Landlord, |f
Landiord fails o properly make fuil payment of this amount, Tenant may reimburse itself by
withholding rents and other payments due under this Lease.

Section 12.5 Expénses and Attomeys’ Fees.
If aither party shall at apytime be adjudged in defauit hereunder, or if either party incurs any
expensa in connection with any action or proceeding instituted by either party reasonably necessary
to protect, enforce, or defend its rights under this Lease, and if the other parly shail deem it
necessary to engage attomeys to enforce its rights hersunder, then the prevailing party will
reimburse the other pamf.for the reasonabie expenses incurfed thereby, including but not Gmited to
court costs and raasuna!lsbamme'ysfea These fees and costs will be due without question or
qualification if and when a final judgment or coust order shall be obtained confiming or declaring
that such party has comrhitted an event or act of default under this Lease.
|
: ARTICLE Xi}}
M NCIN S D
Section 13,1 Subbrdination.

Tanant shail, upon the writter: request of either Landiord o the holder of any mortgage or deed of
trust on the Shopping Cénter, execute any documents expressly subordinating this Lease to any
mortgage or mortgagas fow or hereafter piaced upon the Landiord's interest in the premises or
futurs additions therato] and Tenant shall execute and defiver upon demand, such further
instrumants subordinating this Lease to the lien and of any such mongage or mortgages, provided
any such subordination spaﬂ be upon the express condition that this Leasa shail be recognized by
the mortgagees and that the rights of Tenant shall remaln in full force and effect during the temy of
this Lease and anyextensionmemof notwithstanding any default by the mortgagors with respect o
the mortgages or any foreciosure theracf, so long as Tenant shall perform afl of the covenants and
canditions of this Lease.| Tenant agrees to executs all agreements required by this Lease within
twenty (20) business day# after receipt of such. Tenant agrees to execute ail agreemaris raquired
by Landiord's mortgagesior any purchaser at a foreciosure sale or sale In lieu of foreciosura within
twanly (20) business days after receipt of such, by which agreements Tenant will attom to the
mortgagee or purchasat.é

ARTICLE XIV
Section 14.1 Asplg

Tenant acknowledges Landlord has made no representation, and that Tenant has conducted all
inspections it deems nacessary (including environmental), and Tenant accapts the Leased Promises
and ali the equipment, apparatus, plumbing, heating air conditioning , electric, water, waste, disposal
and other systems relatin‘ thereto and the parking lot and the other common areas of the Shopping
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Centear "As Id, Where-ia “ with all faults. Landiord I3 not obligatea with respect to either Leased
Premises or tha Shopping Canter to make any improvements, changes, instailation, do any worl,
make any alterations, repairs ot replacements, clean out the Premises, obtain any permits, ficenses
or govemmental approvals, or spend any money either to put Tenant in possession or to parmit
Tenant to open for business. All work other than that to be performed by Landiord, if any, shall be
accomplished by Tenant. Tenant shall not undertake any work without first obtaining Landlord’s
conseant to Tenant's phqs and specifications. All work shall be undertaken in strict compliance with
applicable laws and reguiations and Tenant shall procure ail licensea and permits. Unless
specificaily stated otherwise in this leasa, it is deemed that Landiord shalt have tendered possession
of the Premises to Tenant immediately on the signing of the by both Landiord and Tenant, Except
for signs, merchandise countars or other easily removabie similar trade fodures installed by Tenant
at Tenant’'s expensa, all alterations, decorations additions and improvements made by Tenant o the
Leasad Premises and including all heating and air-conditioning units, equipment and apparatus at
the Premisas and other fixtures such as ceiling tiles and grids, lighting fixtures, eiectric panet boxes,
plumbing boilers, fioor and wall coverings, alarm systems, lights toilet fixtures, partitions, doors and
utifitias shalt be desmed attached 1o the freehokd and be Landlord's property.

; ARTICLE XV
Q PROVISIOH
Section 15.1 Indemnity.
Tenant during the term herecf shail indemnify and save hanmlesa Landlord from and against any
and all claima and demands whether for injuries to persons or loss of ife, or damage to property
accurring within the Leased Premises and immediately adjoining the premises and arising outof the
use and occupancy of the Leased Premisas by Tenant, or occasionad wholly or in part by any act or
omission of Tenant, its; agents, contractors, employees, servants, lessees of concessionaires,
excepting however such claims and demands, whether for injuries of psrsons or loss of lifs, or
damage to property, caused by acts or omissions of Landlord, its agents, servants, employees of
contractors. Landiord during the term hereof shall indemnify and sava hanmiess Tenant from and
against any and all claims and dernands, whether for injuries to persons or loss of [ifa, or damage to
propesty, arising out of acts or omissiona of Landlord's use of the common areas and facilities (it
any), or tha condition of the Leased Premises or the Shopping Centes. if, however, any liabilty
arises in the common afea because of tha negligence of Tenant, Tenant's agents, employees of

contractors, then in such event Tenant shali hoid Landiord harmiess.
|

Section 15.2 Definition and Liability of Landiord.

The term "Landiord” as used in this Lsase means only the owner for the time being of tha buikiing in
which the Leased Premises are iocated or the owner of a leasehold interest in the building and/or
the land thereunder sa that in the event of sale of the building or an assignment of this Lease, ora
demise of the buikding ahd/or tand, Landlort shall be and hareby is entirely fraed and ralieved of all
obligations of Landlord hereunder and it shall be deemed without further agreement between the
parties and such purchase(s), assignee(s} or lesses(s) that the purchaser, agsignee or lessee has
assumed and agreed ta cbserve and perform afl obligations of Landlord hersundar.

itis specifically understood and agreed that there shall be no personal iability of Landlord in respect
of any of the covenants; conditions or provisions of this Lease,

Section 15.3 Assignment or Subletting,
Tenant may assign this Lease or may sublet the Leased Premises or any part thereof only with the
prior consent of the Landiord, such consent not to be unreasonably withheld, but notwithstanding
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- _ any such subletting or assignment, Tenant shall remain primarily fiavla for the performance of al)

terms and conditions of the Lease.

Notwithstanding the foregoing, Tenant may assign or sublet this Lease without the consent of
Landlord if such assignment or subletting is to facilitate the sala of ali or a substantial portion of the
assets or controlling [marest in the securities of the Tenant, the sale of the pertinent operating
division of the Tenant, merger or other corporate reorganization, or ransfer to an affilated company,
provided such assignment or subletting is for tha continued use of the Leased Premises for the
purpose set forth herein and tenant remains fully iiable hereunder.

Section 15.4 y_qm
Whenever notice shail orimay be given to either of tha parties by the other, each such notice shall
be in writing and shaﬂbgsambyregisteradwcerﬁnedmﬂthWmmceimmquested,orby
overnight express mail with a nationai carrier. in the event of an emergency repair, either party will
acknowledge a facsimile as reascnable notice.

Notice to Landlord shall be addressed as spacified in ARTICLE |, Section 1.1 B, and notice to
Tenant shall be addressed as specified in ARTICLE |, Section 1.1 D, or, in each case, to such other
address as either may from time to time designate in writing to the other. Any notice under this
Lease shall be deemed to have been given at the time it is placed In the U. S mall with sufficient

postage prepaid.

Section 15.5 Interest op Late Payments.
Should Tenant faif to pay,when due any instaliment of fixex rent, additional percentage rent or any
other sum payabie to Larlldfom under tha terms of this Leass, then interest at the maximum legal
rate in effect in the Stata where the Shopping Canter is situated or prime plus one {1} per annum,
whichever Is lower, shalil accrue after the tenth (10th) day foliowing the date on which notios of
nonpayment is given. -

Section 15.8 Short Form Lease.
Tenant agraes notto record this Lease without the express written congent of Landiord and further
agrees to axecute, acknowledge and deliver at any time after the date of this Leass, at the request
of Landford, a short fonm’lease suitable for recording.

Section 16.7 Surénder of Lsased Premises ang Holding Over.

Atthe expiration of the tanancy hereby created, Tanant shall surender the Leased Premisea in the
same condition as the Léased Premises were in upon delivery of possession thereof to Tenant,
reasonable wear and tear excepted, and fire and other casualty, acts of God, condemnation, the
acts or omissions of Landiord, its agents, servants, empioyess or contractors all excepted, and
Tenant shail surender all keys for the Leased Premises to Landiord at the place then fixed for
payment of rent and shal inform Landlord of all combinations on locks, safes and vaults, if any, In
the {.eased Premises. Tenants obiigation to observe or perform this covenant shall survive the
expiration or ather termination of the Lease Term, If Tanant holds over in the {.easad Premises
beyond the Term, such holding over establishes a tenancy from month to month at the rental of
150% of tha rental paid by the tenant for the previous year. All cbiigations and duties impased upon
the Parties remain-the same during such period except that Tenant's Minimum or Fixed Rent and
additional charges accrue on a per diem basis, payable 25 days following each month.

Section 15.8 Opefation.
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Nothing contained herein shall be deemed to constitute an obligation on the part of Tanant to open
or remain open for busiftess at any time or for any period of ime, it being understood by the
Landlord that Tenant shall have the right to determine it its own discretion whether and when it will
open and remain open fir business in the Leased Premises. In the event that Tenant at any time
fafis to operate from the Premises for mare than sixty (80) consecutive days, at any ime thereafter,
Landlord shall have the right but not the obligation, to terminate the lease and recapture the Leased
Premises by delivering written notice hereof to Tenant (the Recapture Notice®. in the event Tenant
receives the Recaptura Notice, Tenant shall deliver possession of the Leased Premises to Landlond
within five (3) days of receipt of such notice, togeather with a recapture fee equal to three (3 months
of Rent dus hereunder (the Recapture Fee). Upon delivery of the Recapture Fee and the Leases
Premises o Landiord in the condition required under the Lease, Tenant shall be released from afl
further obligations under.the Leass,

Section 15.8 ﬂp_ga_tg_sm
Wherever the term "Pro Rata Shars” appears in this Lease the same shall be deemad to be the
percentage or fraction represented by the fotal number of loasable square foctage in the Leased
Premises divided by the total leasable square footage of all buildings in the Shopping Center,
inciuding added or enfarged buiidings.

Section 15.10 Entire and Binding Adreement

This Shopping Center Léase containa ali of the agreements between the partiea hareto and it may
not be modifiad in any manner other than by agreement in writing signed by all the parties hereto or
their successor in interest. The tarms, covenants and conditions contained herein shail inura to tha
benefit of and be binding upon Landlord and Tenant and their respective successors and assigns,
excapt as may ba ctherwise expressly provided in the Lease.

Section 15.11 Provisions Severable.
if any term or provision of this Leasa ar the application thereof to any parson or circumstances shai,
ta any extent, be invalii-or unenforceable. the remainder of this Lease, or the application of such
tennorprovisioninpefmnsammtanmomermanmmmwhmnishwinvaﬂdm
unenforceable shall not be affacted thereby and each term and provision of this Lease shall be valid
and be enforced to the fulleat extent permitted by law.

i
Section 15.12 Captions.
The captions contained herein are for convenienca and rafarance only and shatl not be deemed as
part of this L.ease or construed as in any manner limiting or amplifying the tenms and provisions of
the Lease to which thsy! relate.

Section 15.13 Intertionally Deleted,

Section 15.14 Quigt Enjovment.
Landlord covenants, wamrants and rapresents that Landiord has fuff right and power to execute this
Lease, that Landlord hds, or has contracted {0 acquire fes simple marketable title to the Leasad
Premises, and that the Tenant, upon paying tha reat and other charges herein ressrved and
performing the covanants and agreaments hereof, shall peaceably and quietly have, hoid and enjoy
the Leased Premises and all rights, easements, appurtenances and privileges belonging or
appertaining thereto, during the full tarm of this Lease and any extensions hereof.

Section 16.15 Environmentai.
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Landlord warrants and represents that to the best of Landiord's knowledge ,any usa, atorage,
treatment or transportaticn of Hazardous Substances which has occurred in or on the Leased
Premises or the Shopping Center prior to the date hereof has been in compiiance with all applicable
federal, state and focal laws, reguiations and ordinances. Landiord additionafly warrants and
represents that to the best of Landlord’s knowledge, no release, leak, discharge, spill, disposal or
emission of Hazardous Substances has occurred in, on or under the Leased Premises and that the
Leased Premises are frée of Hazardous Substances as of the dats hereof. As used herein,
"Hazardous Substance® sI:\aQ include any substance which is toxic, ignitable, reactive, or cormusive
and which is regulatad by any local govemmennt, the State in which the Leased Premises are situate,
or the United States govemment "Hazardous Substance® inciudes any and al material or
substances which are defihed as "hazardous waste’, “extremely hazardous waste” or a “hazardous
substance” pursuant to state, federal or focal governmental taw. “Hazardous Substanca” includes
but is not restricted to asbestos, polychiorobiphenyls ("PCB's™ and petroleum,

Landiord agrees to Inderhnify. defend and hold harmiess the Tenant from any and all claims,
damages, fines, judgments, penaities, costs, llabllities o losses (including, without imitation, any
and all sums paid for setfiement of claims, attomays’ fees, consultant and expert fees) arising prior
to, the Leasa Term from dr in connection with the presence ot suspected presence of Hazardous
Substances in, on, or abdut the Leased Premises.

The provisions of this Séction 15.15 shall be in addition to any other obligations and liabliities
Landtord may have to Tenant at law or equity and shall survive the transactions contemplated herein
and shall survive the termination of this Lease.

Landiord recognizes the ‘ITenant Is a retail tenant and does not store or use Hazardous Substances
in its operation. ;
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WITNESS WHEREOF, Landlord and Tenant have duly executed this Lease as of the day and year
first above written each gcknowledging receipl of an axecutad copy hereof.
i

WITNESSES: LANDLOROD: Sand Lake OST, LLC
) A Florida limited liability company,
By:
DENISE TOsA S
. : Sand Lake Equities#, LLC
A Flarida Limited Llability Company,

&) I's: Manager
a AV

Keith L. Cuﬂmings of vy A. Greaner
I's: Autherized Representative

TENANT: ,
. Marianne USPR, INC.
WITNESSES: ' As To Tenant
s S o bl S
J ; ' Ethan Shapiro or Michaet A. Abate
b Its Authorized R
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. EXHIBIT B TO LEASE AGREEMENT BETWEEN
SAND LAKE OBT, LLC, AS LANDLORD, AND
URBAN BRANDS, INC, AS TENANT

: LANDLORD'S WORK
TENANT HEREBY ACCEPTS THE LEASED PREMISES (INCLUDING BUT NOT LIMITED TO THE
STOREFRONT AND FLOOR, DEMISING WALLS, CEILING, TGILET, ELECTRIC,
WATERSEWER, LIGHTING AND HVAC) “AS IS WITH NO MODIFICATIONS OR
ALTERATIONS REQUIRED TO BE MADE BY LANDLORD. ALL WORK SHALL BB TENANT'S
RESPONSIBILITY AND SHALL BE DONE BY TENANT AS PART OF TENANT'S WORK AT NO

COST TO LANDLORD.




i

e B

@uﬁ%

[

sttt || il i
' 18T JUN AR
||-|‘Il. IIIIII ILLI LT
T, SLTERATTAN f
' !:15111 i_'l-:illnl.l.!lllufu ‘[
¢ litn B FHRINIANT




. EXRIBIT A TO LEASE AGREEMENT BETWEEN
: SAND LAKE 0BT, LLC, AS LANDLORD, AND
! URBAN BRANDS, INC., AS TENANT

SEEE PLAN

i

NOTE: THIS SIVE PLAN:SHOWS THE APPROXIMATE LOCATION OF THE LEASED PREMISES AND
THE APPROXIMATE CONFIGURATION GP THE LEASED PREMISES AND ADJACENT AREAS. THIS
SITE PLAN IS ONLY ILLUSTRATIVE OF THE SIZE AND RELATIONSHIF OF THE STORES AND
COMMON AREAS GENERALLY, ALL OF WHICH ARE SUBJECT TO CHANGE. THE SHOWING OF ANY
NAMES OF TENANTS, FARKING SPACES, CURB CUTS, OR TRAFFIC CONTROLS SHALL NOT BB
DEEMED TO BE A REPRESENTATION OR WARRANTY BY LANDLORD THAT ANY TENANTS WILL BB
AT THE SHOPPING CENTER OR THAT ANY PARKING SPACES, CURB CUTS OR TRAFFIC CONTROLS
WILL CONTINUE TO EXIST.

i
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GUABANTY, OF LEASE AGREEMINT

Mwmmwhmmmwﬁ[i day of
, 2006 bry URBAN BRANDS, INC., having a business address ot Atz Corporuts Resl Estate Dept,,
Mmole.SmNnJm 07094 {“Guarsatos™), in favor of Sand Lako OBT, LLC, & Florids limitod

WITNESSETH:

USPR, INC., {“Tenant™), mxd Laxfiond entered tmin & Shopping Center Leaso Agreoment
dated 2006 ("Leste™), with respect t the prearises knvws s Stare No. D1 16-D1 14, wotaling 6,680
squEre having sn address of 1700 W. Sand Laks Bd in the chopping caoter Jocsted in Orlando, Flovids,
commenly known s the Orlyodo Squars Shopying Conser (eoflactively the "Lease™: and

wmm&mm»émuw»mmummmwwmw
It grasanty the peymeat of all rezvte snd charges, snd the performance of all of Tensnr's abligations, nnder the Lasss,

NOW, MmMJMMndﬂnydhmwwnﬂmwd
?mmq-wdmum-umw Guarsntoey herolyy sgrees as
ollows:

I Tboundﬂitwdhuwbymnhﬂblbbndhduﬂbmmtnﬂhﬂiunmmm
invtrrest of Landlord io the Lessed Promises, the dos and timaly payment of all reot paysblo undar the Lessa, and
cach and overy instalbmeit terwol, as well s tho fll, fiithfal, timely smd compiots porfiemence by the Teommt of
Mwm“hmmdmwuwwmhmﬂhrmm»
MMMMM&MMM“&MMmmGMWMm
less force mnd cffect than if the imchrsigned werw oamod a8 the Tennat in the Lease. If Tensot shell defyult ot aay
time in the payement of sty rent or sy othar s, coste o chargon whatsoower, or i the parformance of wny of tha
other covenums and ohligations of Tensnt, ander or paysuant 10 the Lease, then the undersigned, af its expones, shall on
demxnd of Landiord fully and procopady, snd well and truly, pay all remk, sars, costy ead charyes to bo peid by Toomt,
xnd performm sll the other covensots and obligationy w0 be parfiwmed by Tensat, noder or puretang 1o the Lesss, and tn
addition shall ca Landlond's dexcand pey 10 Landiosd axy wid all s dow o Landiond, icioding (without limitation)
mmumhm«rmmmandwumwcm
sctual sttomeyw fses and litigation costy), that may arise in consequence of Teoant's defanh  This Gusranty and the
liability of the vndarsignid shsll be sbeolme, continaing sod mlimited, mmd shall in no way be impeired or affeciad
by sy assigmnons which may be msde of tho Lzase, or may subletting horeundar, or by any ettzasion(s) of the
pryment of my rentsl or any other sums provided to b paid by the Teamt. The obligrtions of the wndersigned
hareunder aro independett of, end muy excond, the obligstions of Tount A separass sction oy actions may, st
Landlonds option, be broxight end prosecated againet the madevsigoed, whether or oot sty acticn i first or sohecquondy
brought egsinst Teoant, ar whether or not Toomt ie joined in sy stob sction, sod the undersigned mey be jotood in
my sction of procacding pammecnd by Landked againet Tenart wising oot of, in comentios with or besed npon the
Lensy. Tho andarsigned waives wry right 1o requins Landiond 1o proteed sgiink Teouit of parscs sty other ramedy in
Landiond’s power whatsoover, acy right to conipisin of delsy i the sxforoomen of Landlond's rights under the Lzxse,
and mry dexrand by Landbord sndéor prior action by Landiord of sy tistire wistsover against Teamnt, of otharwie.

2 No sction or proceoding broughs o institoted under this Guarsnty against the undersigned, sod oo recovery
Mhmwdﬂnh-hudﬂnunmmnﬁnwm-ﬁﬂmhwm
thiz Guaranty by resson of sy firther defxalt or defsults of Teosnt.  The Hiability of the todersigned shall not be
dmdmhwﬂMMmﬁdehmdeuwmem
incloding, but not lmited to, suy reicese or dischsngs purssaat ayy recvganizetion, readjustment, insotvency,
mwwm Mmhnmﬁﬁmdhmdlﬁtmmm
sxme be tn writing and signed by the mndersigned «od the Landtord.

3. mdemdmdMGwaMldMMMmdw
and be binding tpon the ‘tdersigond, ber heir, cxocosors, sduinistrators, and assigns, snd shall iowre o the booefit
aof the Landlord, its succowsons sod asigns, snd (0 any fature owoer of the fos of the Leased Premmises rofarred o i
the Leass, x0d to oy oxrigigos on the fes interest of the Lindlon in the Leased Promises. Lendlord msy, without
ootics, sssign the Lesse or this Guomty in whols or in part, sud the mdersigned agrees tist 00 mudification of the
mdhbﬂﬂhwwwﬁﬂﬂw.dﬁmm.

4, Haﬁumhwhhpmymmmfunnmmﬂﬁﬁmmm
administrative or otherwise, the proveiling perty io that action shall be entitled o recovar from the losing party ail
feea and court costs incxrred, Dinding rexsonable attomeyw’ foos, whether such costs and fees aro incured oet of
comt, & tixl, oa appeal, or in sy bakupcy proceading. This Cusranty snd the rights and obligatioos of the
mﬁummwwmmdhmam

5. lfﬂyuwarwndunoﬁbh(iumy athwﬁmhﬁhnymwchmm:n
ry extmt, bo fuvalid on nnenforcesble, the remuinder of he Guarzaty, or the application of soch trm of provisien
mwmwmmhu--umuhwmvﬁwwm“hw
therclry, and each term ind provision of this Guarsnty sball bo valid and enforceabis to the fullest extact pergitisd
by mpplicable law. mmdmwwmumdmmmnmmmm
Gmwhmthnobﬁpnmdﬂlcmmmm
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8. LANDLORD AND THE UNDERSIGNED HEREBY MUTUALLY WAIVE ANY AND ALL
RIGHTS WHICH EITHER MAY HAVE TO REQUEST A JURY TRIAL IN ANY FROCEIDING AT
LAW OR IN EQUITY IN ANY COURT OF COMPETENT JURISDICTION WHICH PROCEEDING I8
UNDER, IN CONNECTION WITH OR RELATED TO THIS GUARANTY. THE UNDERSIGNID
ACKNOWLEDGES THAT THE WAIVER IS A MATERIAL INDUCEMIENT TO RD TO
ENTER INTOQ THE

mmwm.hwhmmamum dayof

STATE OF /’/&w‘(bcb ;ss
couurrur_;l_&;é?___)
1, tho omderpigned, & Notery Public, do bercby cortify tha chael £ (8 penconity

mumnummmmmmwﬂzz&tm&‘_m

sud permonally known ko mo to be the person wiose namo is subscribod i the forsgoing instramsent, gppourod bofive

tis day a powh wd scknowledgod the ho sigoad end delivered the eaid inmmmest a8 soch
Vu &L&:Cﬁaf of said corporution, pursect & suthority givon by the Board of Dircctors of said
mumhkwmuumaumwmmumumm&ru

(Notary Seal)
: Notaay
; Cormisyion No:
Expiration Detes e gy i ot Howr Yorh
No. 244972604
wumm’
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EXHIBIT “B*
EXISTING EXCLUSIVES/RESTRICTED USES

i Barmiefs, Lanidiond shall not lease any other space in the Center 10 8 lenait whose primary use is
the safe of branded gowrmet coffes and tea (ie., Starbucks, Caribou, etc.), provided, bowever, other
tenznts of the Cemer may sell branded gourmet coffee and tea s an incidental past of their business.

2, Camille’s. Landiord shail not lesse any other space in the Center t0 & tenant whose primary use
is () a takery cafs similer to and including, without fimitstion, Panera, Atants Bread or Crispers, or
(mﬂgahdwnpandlwpmﬁsyhmiuqddmmmmm
such exclusion as (0 wrip style sandwiches shall not spply to burritos or any other uaditional Mexican

fare and such restriction shal} not preciude Landlord from permitting other tenans of the Cemer to seff
wrap sandwiches arpuwinykndwlduu m ancillary pant of their menus.

3. Chipotie Mexicas Grill. Landlord shall not lease sy other space in the Center 1o 8 tenant
whose Primary Use is the sale of baritos, Mexican wraps, fijits or tacos. “Primary Use® for purposes
berein shall mean grester tun 10% of the Gross Saies {(ss defined in the Chipotls Mexican Grill Jease) of
1 tenant are generated from such wse, )

4 Cingulsr. memmmMWMGmMmmwww
space iy the Center, including eny expamsion of the Canter, whose primary use is the retsil sale and
mammmmmmmmm

5. Colulsw(:mm Landlord shaji not lesss spece in the Centey 10 the following competitors
of Cold Stone Creamery: Maggic Moo's, Duiry Queen, Nestle Tollhouss, Ben & Jary's, Hisgen-Dazs,
cmwmmmmm or any other simitsr competitar,

8, Coule,.!pr. Landlord shall not peymit any assignes or subtenant of an Anchar Tenant or
Replacement Anchor Tensnt 10 be primarily engaged in Cost Plus Inc.'s Primary Use. “Cost Plus Inc.'s
Primary Uso” shall by defined a3 the operation of 1 siom primarily engaged in the sale of wicker and
rattan fumiture, prepackaged powmet foods {exckading & gracery suwe) and besriwine for off-premises
comsumption (excluding & grocery, drug or corvenience stose). In addition, Landlord shall not permit any
assignee or nulxenant of & non-enchor premises (o display for sale or 1 seil, other than on an inciderast
basis, the sale of wicker snd oo furniture, prepackaged gourmet foods (excluding s grocery siore) and
beertwins for off-premises consumption (excluding a grocery, drug o conveniencs store.  For the
purposes hereof, the display for ssle or sale of the foregoing items on sy incidental basis shall mean thet
the sale or display of such items s nut the primary use of another tenar or occupant in the Center and
that the dispiay of such items does not cxoced five undred (500) square feet of fiooy area or move thim
five pereent (5%) of such terant’s or occupant's gross sales.  An “Anchor Tenant® is Linens N Things,
foss Dress for Less; MichaeYs and Petco, and 3 “Replacement Anchor Tenant®™ is any national retsil
fenant operating seventy-five {75) or thove stores in the United States or s regionad tenant opersting thirty
(30) or more stores in the United States and initially occuprying one or more of the spaces designaiad on
the Sita Plan attached to the Cost Plus, Inc. Lease 23 Anchor A, B, Ear F.

1. EB Games. nhndhdwnﬁmaﬂunﬂomymhuorpemﬂmtomww
my:pmmthzcmnr including aoy expansion of the Cemer, for the sala of video game hardware,
sofiware and accessories; electromic bowrd gimes, hand-held entertajument hardware and saftware,
computer selsted hardware znd software, and/or the sale, resals, trading-in snd renting of vidso gaines and
pessanal computer games (the foregoing and any other such similar and related items md technological
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evolutions thereof are! hereinafter referred to a3 the "Exclinive tems®). Notwithstanding arrything
contined herein to the contrary, the foregoing shall not be construed 1o prohibit (x) any existing tensw
within the Center a3 ofithe date of the EB Games lease from selling the Exclusive ltems, or (b) sy tenant
from selling the Exclusive Items it (7) no mare than fwenty percent (20%) of the selling floor ares of
such tenant's spece is ‘devoted (0 the sale of the Exclusive Items, and (ii) the agyregate sales by such
tenant of the Exclusive fems does not exceed fwenfy parced (20%) of the gross sales generated from
such tenant space. Notwithstanding the shove, the restriction gal] nol apply © tny tenant grestey tun
4,000 square feck, '

8.  Famous Foctwenr. Landlord shall not jease space in the Center to mother tenant that devoles
mare than fifteen percént (15%) of its groas lessabln ares (o the s2)0 of thoes or other footwear, nor shall
Landiond {except as nited below) permit 2y Lenang or ocoupant of the Center to use more than fifteen
percent ()5%) of its giusy leasable arca for the sale of shoes or other footwew (“Exclusive Use”). This
seczion shall not epply w0 Payless Shoes, or one other stors that slls unbramded shoes, in either event,
provided thas such siote does not exceod three thousznd five hundred (3,500) squars fest. Furthermore,
thiy section shall not abply to thase syaces designated a5 Anchors “A®, "B, “C", *E *, and “F* on Exhibit
A 10 the Famous Footivesr lexse, provided that the tenants or occupants of such spaces have the right to
opaste in such spaces for the Exclusive Use withou Landlord's consemt and without modifying their
Jeases, operating agreoments or other simiber docunerss nor 1o their assignee or subtenant, provided thae
such assignment or sublet does not require Landlord's consent and fusthes provided that such sssignee or
subgenang has the righl 10 operne in such ypaces for the Exclusive Use without Landlond's consent and
without madifying their leases, however, this section shall apply 10 those spaces desigrated 23 Anchors
*A", *B* "C", "E sad 'F" on Exhibit A to the Famots Footwear lexse in the event that Laxdlord (eases or
sells such space for the initial operation for the Exclusive Use after the expirstion or exrfier teyminasion of
the existing leasey for such spaces. In addition, this section shall not apply to large formst sporting goods
stores or w & discount jumior departmend store, inchading, withou limitation, Ross Dress for Les,
SteinMimt, TJ Mace, Marshall's, Nordstrom Rack, Koh's and Bealls or ancother similer store,

9. FlnhuuS-h. Landiond shail not lexse any other space in "Building B” 25 shown on the site
plmuudndmﬁnﬁdnmwm:&ﬁbuhfahmohmmm

10.  LNT, lu("l.iuu'ﬂ'ﬂnhp'). Landlord shall not permit any assignee or subtenant of & Key
Tenant {or Substinute) to be yrimarily ergeged in Ternor's Primary Use. "Termnt's Primary Use® shall be
defmdsﬂuopuﬁimuflhamﬁmﬂnbhqmwlﬂchshuhsd:ﬁmdu:msdlmm
assortment of horne relwed merchandise including Jinens and domestics, bathroor iterms and housewwres.
By way of example and fix illusiration purposes only, the following retailers sre exampies of rewil stores
primarily engaged in Tenut's Primeary Use: the retailers commonly known as Bed, Buth & Beyond end
Home Goods. In addition, Landiord shall not permit any assignes or subtenant of a non-Anchos premise
10 display for sala or tb seli, other than o 2n incideral basis, an assovtment of home reisted merchandise
including fincrs nd domestics, battroom jlems tnd housewares, For the purposes hereo, the displey for
sale or sl of the: foregoing iems on an incidental basis shall mean that the sale or display of such jlemy
is not the primary use of another temnt o occupant in the Cextier and that the dispiny of such items does
not excesd five undred (500) squars fect of floor erea or mare than five peyoeni (5%) of such tenent's or
ocCupm's gross saies.  “Key Tenanis® are (i) Ross and (i) one of Michacls, Cost Plis, or Perca. The
following tensowy may be substituted for the Key Terts listed in (7) and (i) above provided that they
mmnlmuﬂym(lﬁ)dmmmmmwwmmmu(mm
sometimes bereafter refared to individually ss 2 “Substinge” or collectively as "Substitutes™: A.C.
MmanﬂNobb.Baﬂm.Bmh—A-Malﬂm.SpmAM Dick’s Sporting Geoda, RE]
Sports, TF Mmoo, Marshalls, Nordstrom Rack, SteinMat, Offics Depot, Office Max, Staples, ComplUSA,
Buaw,ﬁmaw.m:mm&pﬂmmmmmau;npnmm
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Old Navy. lnaddmmmﬁefummfwﬂnAndemmuﬂy.thMﬂu.WhnhMmd
Tweeter will qualify a3 Substitutes in addition to the foregaing (it of Substitutes. Ta the extent that any
Substitute or Substinutes replace 3 Key Tenard, the Substitute or Substitutes shall be deemed s Key Temm
for sll purposes hereof,

11, Michael's Stoves, Inc. Neither Landlord nov sy extity controlied by Landlond will use, Jease (or
pormit the usa, leasing or sublessing of) or scll any space in or portion of the Center or any propenty
contiguous i the Center owned or controlled now or st sny time hereafter by Lancdlond or any sffiliste of
Landlord, 10 snty "craft siore”, store selling arts and crafts, art supplies, craft supplies, picture Sames or
pichwe framing services, framed art, anificial flowers andior plantx, artificial floal and/or plant
armngements, wedding or party gnods (except apparel), scrap booking/memery book store, or & store
seliing scrap bockingsimemory book supplies, accessaries and/or decorations of other paper crafting (e.g.
- making greeting carys, gift bags, tags and other relsted or similay jtems) supplies, accessories and/or
decorstions mssocisted with the foregoing, or providing classes on any of the foregoing or oy
combimation of the foregoing cxegories, or any siore similar to Michuel's Stores, Inc. in operation or
merchandising. The foregoing section shall not apply:

0] |oujmruwmmanhmmmbymmmmu
merely incidental to such Icssce's primary use, $0 ong af such lexses does not devote more than five
hundred {500) leasablé square feet in the sggregata o the sale of the products covered by this exclusive
(but this subpmi (i) shall not apply 1o picture freming services, it being the imention that no other
occupant of the Cemer snfl be permitied 10 offes pichure framing services); and

(it toRods Dress for Less, Linens ‘N Things, Cost Phus, Peteo or any initial occupant of the
Anchor Premises; provided such injtial ocoupany(s) iv'are one of the foilowing listed retsilers: Home
Goods, Bxmes and Noble, Borders, Books-A-Million, Sports Authority, TJ Maxx, Maxhalls, Bealls,
Office Depot, Office Max, Staples, ComplUSA, Best Buy, Clrcuit City, Fresh Market, Whole Foods, Pier
1 impore, Orgenized L.iving. and Container Store.

Notwithstanxding snything 10 the contrry staied abowe, no assigmment, sublemting or transfer of e
premises of an Initial Anchor Tenant shall resudt in such assignee or suhlestee or trapsferes engeging in »
use primarily for the sale of arts snd crafte, framing services and mtificisl flowers andios planis or in
perfomingmmt'rmmm In addition, shouid the lesse or ocoupancy agreement with an
Initial Anchor Tenant of the Center be terminatod by Landiand or expire on its own terms, Landlord shall
subject the repiacement tenant or occupet of such premises 10 Michaely Stores, Ine. exclusive stated in
the first sentence of the first paragraph, “Initial Anchor Temat® mears Ross Dress for Less, Linens 'N
Things, Cost Plus, Petco or my initisl occupant of an Anchor Premises; provided such s listed a9 an
acceprable replacement tenam in paragraph § of the Basic Lesss Provisions i e Micheel's Siores, Inc.
lensa, -

12, Puthmmlnr. Lardlord shal) not sllow oy real property within the Restricted Arves to be
used a8 0 ressincar thae derives more then tm percent (10%) of its sales from food genenily recognized
as Asian/Clinese food, The term Asian/Chincse Food i generally recognized as Asian Food which is soy
sauce based. This restricion shall also include the sals of AsisvChinese food soid in & buffet format.
The "Restrictive Arca® shall be defined as resd property Landiord Jexses or owns on or afier the effective
dute of the Pands Express, Inc.'s icaso within the Center. Notwithstending anything contained herein to
ihe: contrary, Indian food and Sushi shal] be cxcluded from Pands Express, Inc's exclusive uss so long as
such uses wre not jocsted in Pande Express, Inc.'s remil building, provided such Indisn and Sushi
restuusrams shall pot sell “Chiness Food®, which for purposes of this exclusion shadl be defined as food
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ﬂmugmﬂlymommduatmm{mdmdadmawok.mmbuedfmdnwwfmdha
buffet formst. :

Other temanis grexter than 10,000 square fect and tenzms existing & of the time of Panda Express, Inc.'s
jease execution shail be exciuded from this provision. The existing two outparcels in the Center shall also
be excluded from this restricrion 23 long s the outparcel(s) s occupied by s single tenam user and is &
restaurant thae food using fuil time waiter and waitress service where arders are taken and
delivered at the table and hes a full bar. The restriction shall epply if the existing buiklings or the
outparcels sre subdivided into muit-eenert buildings or demolished and replaced with a multi-tenant
building, ‘

13.  Petoo Animal Sepplies, inc. Peico Anima) Supplies, Inc. shall have the exclusive right to sell
pufodpsmpluﬁwmmd;pampumuﬂwmmdwcm
cxcep for the incidental sules and except for the Anchor Tenunt premises, 3 defined below snd except
for the sle of such items by 8 drg store of 12,000 square feet or mom or gocay sioe of filleen
thousand (15,000) square feet or more. Incidentad sales shall mean the sale or display of such items or
sexvices nol &s the primary uwse of the competing tensmt ond taking up no more then five undred (500)
squore fees of floor aren, Notwithstending the foregoing, the Anchor Tenamt or Replacement Anchor
Tmumim(udcﬁmdhﬁxhﬁﬂﬂdﬂu?mmsmmm}Mmhsnbjmm
the shove cxclusive.” Howevey, Landlord agrees that subject 0 the provisions of the next paregraph
hereof, Landlord shall noe peymil any sssignee or sitbtenant of sn Anchoe Tenant, nor shall it allow any
Replacoment Anchor Tenant except for an initist Repiscement Anchor Teran W be primarily engaged in
Tenanrs Primay Use, except for Ross and ity sublesses’s and/or ussignee’s which are not sitbject to Petco
Animal Supplies, Inc,'s exclusive. For the purposes hereof, “Tenant's Primary Use” shall be defined as
the operstion of a pet supply store, which shall be defined as & store selling pet food, pet supplics, live
animals, pet grooming, pet training and vettringry services. Landiord agrees not to scil (0, leuse to, nor
approve any sublease:or ussigronent of lease, or change in use, unjexs prevented by the 1erms of any lewss
then curreraly in force and effect, for eny competing tenam, subtenant, essignes or user. For purposes
hereaf, 2n "Anchor Tenam® is Ross Dress for Less, Linens N Things, Cost Plus World Market, Michael"s
and & "Replscement ‘Anchor Tenant™ is sty navonal enwx operating 75 or oore stores in the Unitcd
States or § regional tenant operating 50 or more stores in the United Seates and initially occupying one or
more of the spaces désignated on the Site Plan to the Peteo Antmal Supplies, Inc. leass 23 Anchor A, B,
.C,arE.

14, Planet Smoothie. Landlord shall not lexse other space in the Cemer to 2 tenant or occupsnt of
the Centey whase pritnary use iy serving smoothies {the "Exclusive Use™). For purposes bereot, “primury
wmﬂmmmmmwxnmammmmmmdm The
Exclusive Usa shail not spply to curvers temntioccupents of the Centter, except that if Landlord has » right
10 aprove any sublening, sssignment or change in use for such tensniv/oecupents, Landlord will
w:ﬂmumrahydwmmwmmﬁmmvmﬁrfammm

15, le"loﬂdinrmlbrben.l.c.("l!m"). No accupars or tenant of the Center, except 2 Co-
Teram {or Initisl Réptacement Anchor Tensnt for 8 Co-Tensnt) shall be primuxily engaged in Ross’
Primary Use. No assignte or subterant of 2 Co-Tensmt (or Initiad Replacement Anchor Tenam for 2 Co-
Terunt) shall be primarily engaged for Ros’' Primary Use. Ross' Primary Use shail be defined as the
operstion of an Off-Price department store seiling an assortment of merchandise 8 prices reduced from
those typicaify clmrgad by fll-price retxilers. By way of exsmpie and for illustration purposes only, the
following ranileas we oxamples of retzil stors primayily engaged in the openation of an Off-Price
department nore: T.J. Moot and Marshalf's. For puarposes of this sectiom, "Co-Terent” means Michae!'s,
Cast Plus, Linens ‘N Things snd sn “Anchor Teram” is & mazions) remiler with at least seventy-five (75)
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ctoes o  regiona reaier vith s least ity (50) siores occupying 0o less than the required teassble floor
uuofﬂnkecpﬁ‘d(i:&'l'mhdngw

16.  Supercuts. memmimmymlmwiﬁmvﬂmwhﬂm
:am(md:nbh':mey,G:uClips.thminmquﬁcSmaSmClip)fwmyodu
wmmm.pwmm,mmmummmwwmwm
lmWﬁMhCMWIMWMm«mem

17 ULTA. TMHMBWMM@MM&MMWM
mpmmammmmwiqwmmmm
uubuny.m“wmrmmnymmmmmmm“m
mmmmw hygiunmmmpm“doduhnhhmibun
pmdinsnldinlmjwityofULTA'lm(ii)duqﬂ:ﬂmohﬁlﬂmiwhinjau(iii)ﬂn
opernimoflmilsilm:('n)ﬂnopu:ﬂmdlmﬁsduﬂd:ywmw)ﬂnshwwvima
ﬁwmsmmmmamwmnmm.mmmy.mm
udgxeuiuwdl)s@ldinlmljahyofULTA‘lmhﬂmdinM From and after the date of the
ULTAmmmﬁgmumdﬂnULTAlmmru "Inciderial Sales” (as
muﬁmmmmmmmmmwmwmwh
mmmammfmmmmm&mmm
myMﬂmmmmmm)auammmnMwmﬂm
ﬂMWMmﬂunhuMdsﬂhmumhmmd(nl.Mm
feﬁ(molﬁdaqm)dpmﬂmmw(ii) 10% of the gross floor area of the stove in
question, '

Notwithstmnding the foregoing, Cost Plus World Market, Ross Dress For Less, Petoo, Famous Footwers,
L@NWMWM‘I(@IW.MWTM&MWWM

exconding 50,000 square feet. lnnddiﬂani.nmwwhhmmyhg!ﬂ.mm
reaommoﬂeuhieuu(whismmaunnTm)mmw‘mﬁlyfwﬂnmaﬂnhor
cosmetics or fragrances.

THE FOLLOWING USES SHALL BE PROHIBITED (OR RESTRICTED TO THE EXTENT SET
FORTHBE[.OW’)IP{THECENI‘ER:

I quﬂmblliﬂmmt:

2 AM“MQ«WWN@NMMMWMM(M
m-mwwmm.mmlmwmmhuw
ﬂ:ilhyﬂuﬂbspumiﬂdhﬂmilofﬂ:ﬂnwim&ﬁ!pwi&dﬂﬂmmm fifteen (15)
rcnulmmmi_nhmlld'dncm):
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1 Awtion or bsnlaupicy sale;

4. Pawn shop; ]

5. Omdudtnh.mﬁvd(wwﬁvdlhﬂuwlﬁduwmwwrhwaﬂnm
facility (except that a children's entertaioment facility like 8 Chucky Cheese shall be permitted within
mnomesmpmcm

6. ommmummmmdnﬂgmmdAmA-PMIhmmd
10 use the sidewnlk aress imutediately it fiont of their respective premises provided that pedestrimn acoess
(including handicapped sccess) is not impaired and at least 1/2 of the depab of such sidewalks is svailabie
for pedestrizn eccess,isuch events shall not last for more than seven (7) days per sidewalk sale and such
occupants shall also be permined to display mechandise op the sidewnlk invmediniely sdiscent 10 the
crimance to their premises provided that such wres does not extend 0 move than 172 of the depth of the
sidewalk; such ocoments sl be respontible for removing any trash genersted by yuch sidewaik sales
and displayz); ;

7. Bowling ailey;

8. Pool or billiard parior esablishment;

9. smﬁupuém

10. Off-treck betting (providad that sizte sponsored fotery tickets shall not be prohibited);

. Refinery; i

12. Adwbwkmwmhwwm:mwfmlnyﬂllmamwmm
pomograpiie books, litersture or materials (an item shall be considered “acuht® or “pomographic” for
such purpass if the sime are not available for sale or rental 0 children under 18 years old becanse they
explicitly deal with or depici human sexuality, and u store shall be deemed to violate the foregoing if
more than ten percera'(10%) of the inventory is not svailable for sale or rental to chikiren under the sge of
majority in Florida becaume such Bventory explicidy dexis with ar depicts human seoality);

13, Any residential use, including but not limited 1o living quarters, sleeping apartments or lodging

14. Theater; .
15.  Auditorium, meeting hall, baitroom, school, church or othe piace of public assembly;
t6. umbyménm sérvice or commission;

17. Gymnesium, heaith club, exercise or dimce studio or dence hail (cxcept that 2 day spe use ot
uwmzmmfamummmmuormm

8. mehr
19.  Cocktail Jounge (unless incidental 1o & restaurant otherwise permitsed berein), bar, disco or night
club; .
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0. Binp«shiﬂrgmofdmhlmmmﬁbuwﬁck&mduhuimuummﬂy
scld in rewil esublichments msy be sold x3 & incidentl pan of business;

2} Vﬁopﬂmwamm«mmm(mum
incidentsl mohuthﬂ" primary business atherwise permitied hertin);

2L Siating or oller rink;
2. Carwashin Phase { of the Comer;

24, smmimmmaﬂum

25. Kmmnmlofﬂumwmlufeawﬂ‘uhuubahmnd
service/self service resiaurz shall be penmitted in Phase 1 (provided such use iy not locoted in the
preamises idemtified 13 Anchars A-F oa the Site Fizn unlesy such use is incidentet m the primary wse of
such premises, inchxding, withowt linitation, 8 coffee bar operated by & book store) and except that & full
service sestauran shafl be permitied in the premises designaied "Rest. 1° on the Site Plan;

76,  Office or nofretil use (which shalf not prohibit in the Center: (i) uses commanly refermed © 2
“quasi-reril”, 'sermemnl or “retail offices” such =3 & travel agency, resl ssime office, inmxance
agency, m.nmg servics, mswmnce brokerage, stock brokerage, financia) services, demtists,
orthodontists, €1c., 30 Jony as szme are not located within the premises identified on the Site
Plan a3 Anchars A - F, (if) oy office space used by » reuiler incidenual to ifs retail operstions, or (iif) »
shopping centey managemnent office not 1o exceed 1,500 square feet provided it i nof located within the
premises identified o the Site Flan wy Anchors A - F);

21.  Telemarketing or cal conter;
2. A“bead" shop siom or store specializing in the sale of drug perapheralis;

29.  AnATM (automatic teller machine) or similar machine dispensing money on the exterior of the
tuildings designuted as Anchors A mod C on the Site Plan (provided, howeves, that any ATM on the
imerior of those premises, including, without Emitstion, & free standing ATM unit or at 2 poimt of sale
system of Anchors A and C, shall be permitted without restriction);

30.  For veterinery services or the ovemight boarding of animais in the premises designated as
AndnuA,CmdD?mluSiule:

3. Noﬂi@hﬁﬁqhﬁ;%(ﬁﬁﬂuamwmﬁmmmmmm .
five (5) parking spaces per one thousand (1,000) squirs feet of leasable floor area) in sccordance with
cither custamnary shopping conter practices or governmenttl regulstions, whicheves hat 2 higher parking

mqum:tuﬂbebeﬁedmﬂﬁnﬂnnhmﬁadﬁﬁy(ﬁﬂofﬁuﬁuuuﬂﬂdﬂpuimmwﬂhof
Anchor B;

32, Amn@wmmm
I
33 Kiosks withis Phase [ of the Cemar.

WMBDOCS Tad1514 1
DRAFT 17408 : 15




| LARGE APPAREL OF FLORIDA, INC.

SECRETARY’S CERTIFICATE

L

Heisdnmeamqu.uﬁdmmmwmduwofm
mwmmmmmamwamm.
Flu:idami;poraﬁm(ﬂm“Corponﬁm”)‘.

Sud:wﬁ:immmtinmnﬂ:vmﬁmofotinmﬂidwiﬂlﬂnbﬂmwm
Cextificate of Incorporation of the Corporation.

hwimwhmﬂﬂnmduﬁgedhumbm'bdbismumm

Secretary this 15% day of Jannary, 2009.

— L paSd
Michael A. Abate :
Assistant




URBAN BRANDS, INC.
SECRETARY’S CERTIFICATE

Hcmdamgmddoubud’youﬁfythnt

{.  Heisduly dlected, qualified and acting Assistant Secretary and the keeper of the
corporate ‘seal and the minutes and records of Urbaa Brands, Inc, & Delaware
cmponﬁ@:(ﬂm“Corponﬁm");

2. Adits D.| Britt is a Semior Vice Presidemt/Chief Financial Officer of the
Corporation and as such, is anthorized to exocute leases, lease guarnntees and my
and alf fir'ther instroments which are necessary in connection therowith; and

3. Such actions are not in contravention of or in conflict with the by-laws or the
Cextificatn of Incorporation of the Corparation.
In witness whereof, the undersigned has subscribed his name es Assistant
Secretery this 15% day of January, 2009.

Michael A. Abate
Asgistant Secrotary




MARIANNE USPR, INC.

SECRETARY’S CERTIFICATE

I.  Hois duly electod, qualified and acting Assistant Secrctary and the keeper of the
palmdmnminmun:dmdsofMﬁanSPR,hn,adem
cmpomiop(ﬂm"Corponﬁon")‘.
t
2. A:ﬁmD.%BﬁnhuSdaViwhuid:ﬂGﬂamedﬂOﬂieaofm
Carporaﬁqnmdumch.isﬂlmﬁzed!nnmlmlmegnnmmmy
mmﬁmwwmﬁmmhmwm

3. Such actions are oot in contravention of or in conflict with the by-laws or the
Caﬁﬁu@oﬂnmpomﬁmofﬂnmpouﬁm

n witness whereof, the undersigned bas subscribed his name as Assistant
Secretary this 15'* day of January, 2009.

<

Michael A. Abate
Asgistant Secretary

» o,




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

Case No. : 10-13005 (KJC)
URBAN BRANDS, INC,,

Debtor.
/

CERTIFICATE OF SERVICE FOR
MSKP ORLANDO SQUARE, LLC’S PROOF OF CLAIM

THIS IS TO CERTIFY that on January 14, 2011, (i) the original MSKP Orlando Square,
LLC Proof of Claim was served on MBC Group, Inc. (“Claims Agent”) via Federal Express
Overnight delivery; and (ii) a copy of same was served on Debtor’s Counsel, Richards, Layton &

Finger, P.A., by depositing a copy of same in the United States Mail, postage pre-paid thereon, to

be delivered to the addresses set forth below:

Mark D. Collins BMC Group, Inc.

Michael J. Merchant Attention: Urban Brands Claims Processing
Paul N. Heath 18750 Lake Drive East

Chun I. Jang Chanhassen, MN 55317

L. Katherine Good (888) 909-0100

RICHARDS, LAYTON & FINGER, P.A.

One Rodney Square

920 North King Street

Wilmington, Delaware 19801
302-651-7700

302-651-7701 (fax) 0 A\/

S A. TIMKO
C ifornia Bar No. 220140
jtimko(@shutts.com
SHUTTS & BOWEN LLP
300 S. Orange Avenue, Suite 1000
Orlando, FL. 32801
407-423-3200
407-425-8316 (fax)
Attorney for MSKP Orlando Square, LLC

ORLDOCS 12070438 1



SHUTTS

X
BOWEN
LLP

JAMES A. TIMKO Namiva: E-MAIL ADDRESS:
DIt a7

(407) 835-6808 Direct Telephone d] XL jtimko@shutts.com

(407) 849-7212 Direct Facsimile

Licensed in California; not yet licensed in Florida

January 14, 2011
VIA FEDEX
BMC Group, Inc.
Attention: Urban Brands Claims Processing
18750 Lake Drive East
Chanhassen, MN 55317

Re:  MSKP Orlando Square, LLC/Urban Brands, Inc.
District of Delaware Case No.: 10-13005 (KJC)
QOur File No.: 27051-0092

Dear Sir/Madam:

Enclosed please find our original Proof of Claim for filing in the above referenced
bankruptcy case. Also included herein is a copy of same with a FedEx prepaid return envelope.
Please provide a file stamped copy of our Proof of Claim in the retum envelope. Thank you and
please do not hesitate to contact me should you have any questions.

Sincerely,

S &B LLP

es A. Timko

JAT/keg
Enclosure

ORLDOCS 12069594 |
300 Sourh Orange Avenue, Suite 1000, Orlando, Florida 32801 = ph 407.423.3200 - fx 407.425.8316 » www.shutts.com



