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

District of Delaware

UNITED STATES BANKRUPTCY COURT PROOF OF CLAIM
Name of Debtor: Case Number:
Large Apparel of Florida, Inc. 10-13026 (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 pursnant to 11 U.S.C. § 503.

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

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

Name and address where notices should be sent:

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

Telephone number:

claim.

Court Claim Number:
(If known)

Filed on:

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

RECEIVED
IJAN 17 201

C.ODAOLTD

Telephone number:

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

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

N LTIV

1. Amount of Claim as of Date Case Filed: $ 484,144

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

If all or part of vour claim is entitled to priority, complete item 3.

[ 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.)

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

Specify the priority of the claim.

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

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.)

0 Wages, salaries, or commissions (up
to $10,950*) carned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s

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 setofl: O Real Estate 0 Motor Vehicle 0 Other
Describe:
Vatue of Property:3 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 promissery 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 documenits are not available, please explain:

business, whichever is carlier— 11
U.S.C. §507 (a}(4).

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

0 Upto $2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.5.C. §507
@7

00 Taxes or penalties owed to
governmental units — 11 U.8.C. §507
(a)(8).

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

Amount entitled to priority:

s 23032.18

*Amounts are subject to adjustment on
4/1/10) and every 3 years thereafter with
respeci to cases commenced on or after

the date of adjustment.

Datc:[_‘[‘_‘ Al

mey, if any.
e, LLC

FOR COURT USE ONLY

uroan sranas
00478

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



ATTACHMENT TOAPROOF OF CLAIM
Case No. 10-13026 (KJC)
MSKP Orlando Square, LLC (“Claimant™)
Large Apparel of Florida, Inc. (“Debtor”)
Claimant asserts the following claims against the Debtor:
The L.ease and Bankruptey

Claimant, as lessor, and Large Apparel of Florida, Inc. (the “Debtor”), as lessee 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”).

The Debtor 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 entefed 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, the Debtor is 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 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
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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 12067433 1



RETAIL LEASE

The parties 1o this Retail Lease (the “Leaw™ are MSKP ORLANDO SQUARE, LLC, s
Delaware limited liatility compeny (the “Landlord™), and LARGE APPAREL OF FLORIDA, INC., a
Florida corporation (the “Tesant™), who, for good and vatuble considerution, the receipt and sufficiency
of which are acknowledged, agree a3 follows:

L Backprowsd.

.1 - Sand Lake OBT, LLC (“Origioal Landlerd™) and Mariznne USPR, Inc. entered
into that cevtain Lease dated June 19, 2006 (the 2006 Lease™) for the leasad premises known a3 Store
No. D116-D114, Orlando Square Shopping Center, 1700 West Sand Lake Road, Oranda, Florida, a3
more particularly described in the 2006 Lexse.

1.2 . Landlord is successor in interest and title to the Origingl Landlord end is the
owner and hoider of the Original Landlord's nterest under the 2006 Lease. i

1.3 Marianne USPR, Inc. assigned all of its righn, title, snd interen under the 2006
Leass to MadRag Clothing of Oriando Square LLC by that certsin Lease Assignment and Assumption
Agreement dxted July 31, 2008, Landlord consexted to such sssignment. MadReg Clothing of Orlando
Square LLC defindted under the 2006 Lease by filing to pay the rent due and sbandaning the Leased
Premises (as defined below).

- 1.4 . Marisme USPR, Inc. and Tensnt are both wholly owned subsidiaries of Urban
Brands, inc., the Guaantor under the 2006 Lease, -

1.5 Landlord desires to re-lease to Teawrt, snd Tenmnt desires 10 re-lesse from
Landlord, the Eexsed Premises (as defined below) under the suma 1zrms and conditions of the 2006 Leasa,
subject 10 provisions. of this Lease.

1 Definitions. The capitalizéd teyms used but not defined in this Lease shall have the sama
definitions given w0 them in the 2006 Lesse, unjess the context clemsiy indicsies & contrary intent, For
mupases of this Lease, the term “Date of this Lease” shall mean the date on which this Lease is exeauted
by the last one of the parties 10 do 30,

3 Notics Addresses. All notices to Tenant imder this Lease shall be sert to Urbam Brands,
Inc, Attention: Corporate Resl Estste Dept, 100 Metro Way, Secaucis, NI 07094, Al notices o
Landlord under this Leass shall be sent 1o MSKP Orlando Square, LLC, Mr. Timothy F. Vallace, Vice
President ~ Leasing, Kitson & Partners, LLC, 4500 PGA Boulevard, Suits 400, Palm Beach Gardens,
Florids 33418, Attention: Legal Department.

4, Landiord’s Psyment Address. All pryments to be mmade to Landlond under the Leass
shall be sent to MSKP Orlando Square, LLC, P.O. Bax 919093, Orlando, Florida 3289)-9093, Arention:
Accoums Receivable, Property Na. 811.

5. Lesséd Premises. Landlord lexses to Temant, and Ternam Jeases from Landlord,
Suite/Bay No, D116-D114, Orlando Square Shopping Center, 1728 West Sand Liks Road, Orlsrdn,
Floride 32309, &3 more particularly described in the 2006 Lexse (the “Lensed Premises™) under the
terms, covenanrs, conditions, and provisions set forth in this Leasa,

‘NPBDOCY 71443538 2
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6. Rental Payments.

61  Genersl The Rental payments dum onder this Lease shail continoe to be due at
the sxme rental rates in effect under the 2006 Lease (Sections 1.1(J) and 3.1{A) as to Foxed Rent, 3.1{B)
as to Percentage Reot, 1.1(L)s) and 43 a3 10 Common Area Muintenance Contribution, 1.1{L)(b) and
102 as to Taxes, and 1.1(L)c) and 105 5  Insurance, collectively referred to in this Leass a3 “Reatad

62  Rent Defermest Provided Tenant is not in defiuih beyond my spplicable grace
mMTMBMMhMMWumMQSmeUM
Bmmmwwwmmdmwm(m"mmm
June 30, 2011. Tmmnmmmnmwmmwmhlmm«mm
Defar=d Rent on the earfies to occur of: (i) July t, 2011, (i) the date Tenant is in defaukt of the Lesse
bcymdwmﬂuﬂumpaﬂﬁh)dnhTuﬂmopﬁulhdwlﬂudhmﬂmnmm
m«mwwmmmummfmummrm
mmhmmmunmmmmaﬂuﬁﬂmam
tmdnismddmumwodnruuhﬂnsmwcﬂu:.nr(v)ﬁ:m'lwufudm
LnnmmanﬁydmhmdﬁwlydﬁmdwﬁhmemumhydﬂkaﬁﬁmdwiﬁTm
tnq does not Iave & net worth that is ecual o or gremer than Terant's net warth.

7. 2006 Lease Delinquescy Paymest Tenam shal) pay the sdditional sum of $20,874.00
mundludbyAwill,m.whid:bﬂnmmmmmwﬂnmm Tenant
smmmmmummmmrmlm«mym
mﬂmmhvﬂmﬂuhl&bl&mfaﬁewﬁdﬁawmwmn{u
defined below) of this Lease, smmmmummmmmm

8. Leass Term. ThaLunTumnﬂTawﬂoHipﬂmwmanmlhymfu
mmmmummmjmyn,mm-a-wmumm
onAmJl.leawummmmdwnnmdul&

3, Gross Leasable Area of the Leased Premises. Landlord and Tenant sgree that the
Grm_sLasbloAmafﬂnlmdeniﬂisé,msqun This upwe footage figure has been
agrwdupnbydnpuﬁuuﬁmlnﬂmmﬂudhnﬂmb}eﬂmdnﬂumwdhpﬂhdhm.

10.  Condition of Lessed Premises. Landlord hes mado no representation o promise as (o
the condition of the Lezsed Premises. Landiord shall not perform any alterstions, additions, or
impmhuwwmmmmhmme Tenmnt shall not receive mny
tevxant finish work alicwance for the Leased Premises. Tenmt has inspected the Leased Premises, is fidly
rmmmmm«ummumwmwmmh
where is, and with all faults”. mﬂhdﬂnﬂmhlhﬂcfwmlauiwmlmhhm
Presmises.

1. Incorporation of Terms of 2006 Lesse. Subject to the provisians af this Lease, the
lmmdpuvﬁmofﬂnmmmwummhmwmisrdmui!ﬁﬂlym
forth. in this Lease. _lntinmoflﬂycmﬂiﬂbaweaﬂnpmﬂsiomofthommmddn
provisions of this Lease, tha terms of this Lease shall control. As 1o the provisions of Us 2006 Lease
whﬂmﬁmimmmhfmw(WDmmw)mm

il TM!&WdM].I(DdﬂIﬁgﬁﬁﬂ"Rﬂ&dh’kddm

WPBDOCS 7641531 2
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112 - Subsection 1.1(N) (Tensnt Allowance) is deleted.

113 . As to subsection 1.1{0X2) (Mintmmm Gross Sales Clume), should Tenant
excrcise its option to tenminate wder the terms of this subsection, Tenam shall provide sim
with its npotice to terminate  Landlord the payment in full of all accrued Deferred Remt thyough the date
of termination,

114 . Section 15.8 (Operstion) is deleted, Notwithstanding anything to the eontrary in
the 2006 Leaso (i) Terant shall be open and operating, fully fixtured, stocked with “in seasoa™
merchandise, and staffed in the Leased Premises no stey than Janusey 31, 2009: and (i) throughout the
Lease Term, Tenant shall sctively conduct its business upon 100% of the Leased Premises i lesst for the
Minimum Business Hours of 10:00 am. %0 6:00 p.m. Monday through Ssturdxy.

115 Any offeet rights granted to Tenant in the 2006 Lease are dejeted.”

11.6 = EXHIBIT “E* (Existing Exclusives) is deleted and replaced with the EXHIBIT
“E™ attached 1o this Lease. .

2. Landlord Recaptare Right. Landlord or its agents may exhibit the Leased Premises o
prospective temnts afier neasonable advance oral or written notice to Tenant. At sny time during the
Lease Tearm while Tonant is prying snything less than the full amount of the Rental Paymerss, if Landliord
finds a replacement txept for the Leased Premises, Landlord shall have the right to terminae this Lease
(the “Replsrement Recaptare Right™) upon 60 deys® written notice to Tenant (the “Repiacernent
Recaptura Notice™). Should Landlord exercise its Replacement Recapture Right, Tenant shall have 30
days from the duse of the Repiacernent Recapture Notice to either (i) vacate the Leased Premises in
accordance with the terms of the Lease, mnd pay 1o Landlord an amount equal to (a) three months of
Remtal Payments and (b) all accrued Deferred Rent or (ii) provide written notico 10 Landlord sdvising of
its rejection of Landlord’s Replacement Reczpture Right; ot which time Tenmnt shall munediately
commence paying full Rental Payments under the Lesse and all accrved Deferred Rent.

13. CGuarasty., Gusrantor absolutely and uncooditionslly guaranties psymemt and
performance of all obligations of Tenant under this Lease in accordance with the terms of the Gusranty
executed in connection with the 2006 Lease, which is incorporated into this Lease by this reference as if
fully ses fords in this Lease. mwmmmmmumminhmumwem

14. 1006 Lease Defauits; No Novatios, This Lease in no way extinguishes any lizbility of
Marianna USPR, Inc. or Guarntor under the 2006 Lexse. Landlond, Marianne (SPR, Inc., snd Tenam
agres that this Leass ghall not constinns s novation of the 2006 Lessa, Marianme USFR, Inc. and
Guaramtor acknowledge that they remasin liable under the 2006 Lease and that this Lezss in no way effects
such liability.

15.  Attormeyy’ Fees. Terarm shall reimburse Landlord up to $1,000.00 for Landlord’s
attomeys’ fees amd costs associsted with the preparmrion and negotistion of this Lesse.

16.  Broker. Landlord mod Tenant represent and warrant that they have neither consulted nor
negotisted with arry broker or finder as to this Lease. Landliord and Tenant shall indeamify, defend, and
save the other hannless from and against any claims for fees or commissions concerning the Leased
Premises or this Lease inchuding ztiomeys’ fees incumred in the defernse of any such clnim,

WPBDOCE 7642538 2
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17. Radoa Gas. The following notification is provided under Section 404.056(6), Floride
Statutes maqmwmﬁngmmmmnm.mmmmwmh
quﬁh.mymmmmmpummnw»hmm Levels of radon
mmrmmmmmmmmmmm Additiona] information
mmwmm«;ummmmmm"

hdnl.n-dhwdlubywnnbdlﬂd‘rm Teumt shall aatify cvery contracior making
qummuum«uuddhhmmuu-muu—.

19,  Estirs Agresmeat. This Lease, incloding all Exhibits sttached o iy Leaso, cantaizs
mmmdﬂnmmmmmanunmummnunmu
mmwmmmwm.wmwmﬂwwmm

|SIGNATURES ON FOLLOWING PAGE}

WPADOCS 7641542
CRAFT 11400 4




lNWITNESS;WHEREOF.IAMMnﬂTmmdﬂydeML”uofﬂnDﬂBof

LANDLORD:

MSKP ORLANDO SQUARE, LLC,
a Delaware [imited liability comperry

By: e
rig a—
Datn Executed: \I |5! A
WITNESSES: TENANT: |

Signatare of Witness |
Print neme of Witness.1 .
Signature of Witness 2 {CORPORATE SEAL}
Date Exccuted: _JAMUALY +5, 2009
Print name of Witness 2
WPBDOCS 7635383
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JOINDER OF GUARANTOR

The Guzrantor, URBAN BRANDS, INC., joins in this Lease in order to evidence its agreement 1o
grmunobﬁpﬂmofnlﬂmdn'slmupwiddin&km

mwwwmeMMMMMU&fm
mumwawmmmmwmwhﬁnhmmﬂnm
Lease (the “2006 Guaranty”™).

mmammmmmmﬁumwmam
ZMGm,mwmlemdmmmwmthmm
Gm.ﬂlofwiﬁchﬂullmdnumodiﬁdmdhmllfm-ddfeu. The undersigned Guarantor
gmﬁepmnfnﬂn:hmmbﬂumnﬂmduﬂumofﬂumom. .

WITNESSES: ‘ GUARANTOR:
r. .
Signature of Witness |
_Basdemis SueLtvitw
Print name of Wiiness |
Signsture of Witness 2 [CORPCRATE SEAL}
: Data Execused: TAOARY 5, 2009

Print name of Witness 2

WPBDOCS 7641538 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 and wamants that it Fas no clsims, offsets, or defenses
whatsoever a3 to sny of its obligations tnder the 2006 Leass.

MARIANNE USPR, INC, restates, reaffirms, and confirms sl of the terms and provisions of the
zmmmormmnmmmmhmmumm

WITNESSES:

(Slm of Witness |

Print name of Winess: |

MAp

Signature of Witness 2

Print name of Witness'2

WPBDOCS 7643538 2
CRAFT 1114209

MARIANNE USPR, INC,,
1 Delswane corporation
By:
Name; B
Titker
{CORPORATE SEAL]

Date Executed: Ly 15,2007 .
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Shopping Center Lease

THIS SHOPPING CENTER LEASE, made and entered into as of the Mdayo%byaﬂ
between Landlord, as hereinafter defined, and Tenant, as hereinafter defined.
- WITNESSETH

1n consideration of the rent to be paid, the mutual covenants and agreements herein contained, and
of other good and valuable consideration, the receipt and legal sufficiency of all of which are hereby
acknowledged by both parties hereto, Landiord hereby leases and rents unto Tenant, and Tenant
hereby leases from Landlord, certain premises now existing in Landlord's Shopping Center named
below and described in Exhibit "A” attached hereto located in the City of Orlando State of Florida
upon the terms, covenants and conditions hereinafter contained,

: ARTICLE |
FU Al VISH ND EXHIB!
Section 1.1 Fundamenta! Loase Provisions.
A. SHOPPING CENTER:
Orando Square
. Ortando, FL

8. LANDLORD: . HOME OFFICE: NOTICE ADDRESS;
Sand Lake OBT, LLC Same as Home Office Address
RAM Realty Servicas
3399 PGA BMd.
Suite 450
Palm Beach, FL 33410

c. RENTA CE:

Same as Home Office Address
D. TENANT: ' HOME OFFICE: NOTIGE ADDRESS;
, Urban Brands, Inc. - Same as Home Offics Address

Attn: Comorate Real Estate Dept,
100 Metro Way
Secaucu, 070

E. LEASED PREMISES: Leased Premises shall constitute and mean that porticn of the
Shopping Center premises identified and/or outlined in red on Exhibit "B" hereto, containing
approximately 6630 square feet, known as spacs number D116-D114 .

F. PERMITTED USES: The Leased Premises shall be used fora retail clothing store, including
accessories, the incidental saie of shoes (in not more than 10% of the floor area of the
leased premises ) and cther related items as welf as gift and sundry items and for no other
purposes whatsoever. Tenant may not use the premises in violation of applicable law or the
other axciusive uses and prohibited uses set forth on Exhibit E attached hereto and made a
part hereof. The Tenant shall aiways conduct its operations in the demised premises under
its trade name, Ashley Stewart, Marianne, Marianne Sizes 2-24 or under such other trade
name to which the Landlord explicitly provides its consent in writing, provided, however, that
a majority of Tenant's stores are operated under the same name and that in no event shall
such trade name conflict with or duplicats the trade name of any other tenant or occupant in

the Shopping Center.
UBILEASE ! Q4/200%-
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G. LEASE TERM: The Primary Term of this Lease, is aufined as and shall be for a
period of_Ten{10) yearsand severaimonths ending on the first January 31* following the
tenth (10™) anniversary of the 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 } Tenant's obligation to pay rent and additiona
rent shall bagin on the Commencement Date which shall be the eariier of

(a) 180 days after Landlord has tendered possession of the Leased Premises to

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

In the evert that the Commencement Data is a date other than a first day of a
calendar month, said Term shall be computed from the first day of the calendar morith next
fallowing the Comimencement Date. :

!

H. LEASE YEAR: Aqusedhereh.tlmtem'LeaseYear‘shall mean each successive pericd of
twelve (12) calendar months, the first commencing with the first day of the first full calendar month
from the Commencement Date and successive lease ysars commencing on the succeeding
anniversaries thereof, |

1. RENg\AJ&," OPTIONS: Provided Tenant is not then in dafault hereunder Tenant shall
have the right and option to extend the term of this  Lease for one _(1) _ additional
consscutive period of_five (5) _ years, beyond the expiration of the Primary Term upon the
terms and conditions as set forth herein. Tenant may exercisa its option for such tesm by
delivery of written:natice to Landiond at least (180) One —hundred eighty days before the

expiration of the Rrimary Term.
J. FIXEDRENT: . PRIMAR ;

PRIMARY TERM, FIVE (5) YEARS
1-5 _year _$ 30.00 persq.ft. $18.700.00 monthly  $200,400 annualy
() _fiva___( 5 %) Percentage Rent Rate (i) $4.008,000 Base Gross Sales Amount

FIXEDRENT: | PRI :
_6-10 year _$ 33.00persq.ft _$18.370.00 monthly $220,440 ___ arwwaly
(iy_fivea (35 ‘?ﬁ) Parcentage Rent Rate (ii) $4.408,000 Base Gross Sales Amount

| FIRST OPTION TERM: FIVE (5) YEARS
1-5 _year_$38.00 persqft _$20.040.00 monthly _$240.480 annually
() _five _( 5%) Percantage Rent Rate (ii) $4,809.600 Base Gross Sales Amount.

K. LANDLORD'S TAX LD, NO. Landlord's Tax identification Number (“TIN is 03 ~OSI e
If Landlord does not provide Tenant with its TIN, Landlord affirmatively represents that
Landlord is not sul?jed to 1099 withholding. Landlord further acknowledges that Tenant may,
if required by Law| withhoid a portion of Landlord's Fixed (Minimum) Rent payment and pay

said withheld payments tb the Intemal Reverue Service, without incuming any liability to Landiord.

i
UBI LEASE : QARG
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L aCOMMONAREAMAINTENANCE CONTRIBUTION: (notincluding 10% administative fee)
Shall not excoed $1.43

for the first year, and may be adjusted annuadly, but not to exceed _5__%, in any one (1}
year, payable inequal monthly installments of $_796.03 (See Section 4.3 B).

b.TAXES: Shall notexcesd $__2.12 for the first year, and may be adjusted annually,
payabla in equat monthly instaliments of $1,180.13 {See Section 10.2).
¢.INSURANCE: : Shall not exceed $.76_ for the first year, and may be adjusted annually,
payable in equal monthly instaliments of $423.00 _ (See Section 10.5).

M. PRORATASHARE: ___6680/192.000(3.47%) per cent, represanting the total number
of square feet in the Leased Premises divided by the total number of leasable square fasetin
the Shopping Canter, (See. Sechow_i5.9) '

N. TENANTALLOWANCE: 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®) in the
amount of $187,000.00 (the “Tenant Improvement Allowance”). Landlord shall disburse the
Tenant Improvement Allowanca to Tenant on a date which is not mare than thirty (30) days after
the last of the followingto have occurred: 1-the commencement Date; 2- delivery to Landlord of
a copy of Tenant's final cartificate of occupancy for the Leased Premises 3-delivery to Landtord
of a certificate from Tenant's architect certifying the completion of the Tenant's Work; and 4-
delivery to landlord of a final request for payment, together with a lien waiver from Tenant's
general contractor for work and materials provided to the Leased Premises,

0. Mﬁﬂl@.ﬂ[ﬁﬁﬁm&& Tenant has the right 1o cancel this Lease if any of
the following conditions or circumstances occur.

1, OCCUPANCY CLAUSE: If the percentage of the leased and occupied portion of
tha shopping center falls below 50% of the total leasable area of the Center for a
period greater than six () months thereafter, Tanant will continua its operation in
the Leased Premises paying three percent (3%) of previous month’s gross sales,
not tolexceed the fixed minimum rent."on a monthly basis until such time as the
accupied portion of the total leasable area is increased to the 50% figure
whereupon Tenant shall pay fixed minimum rent and percentage rent as provided
for herein.

Tenant may terminate this lease and vacats the Leased Premises upon detivery of
written ndtice of said termination to landlord in the avent the Center remains below
50% leased occupancy for an additional period of six (6) months from the dats tenant
commenced paying percentage rent, providad such cancelation notice is delivered
within thirly 30 days of the end of any such six 6 month period. In the event tenant
does not elect to cancel the Leass at end of such six month period, tanant shail re-
commence the payment of all fixed minimum rent and percentage rent as otherwise
required hereunder and Tenant shall be deemed to have waived such right of

terminatidn.

For the purpose of this Section, only bona fide tenants will be considared in
determining whether the Shopping Center is 50% occuplied. Tenants who operate
under unwritten leases, , and fenants who operats as “flaa markets” or similar
operatinn:s. shall not ba considered as bona fide tenants in determining occupancy

lavels,
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2. MINIMUM GROSS SALES CLAUSE: Inthe avent that the Tenant's Gross Sales(as
defined below) during the fifth Lease year, are less than $1.200.000.00 (One Million
Two Hundred Thousand Dollars and 00/100), Tenant shall have the one-time right to
terminate this Lease by giving written notice of its election to terminate within 60 days
of the start of the sixth Leases Year, and the cancellation will be effective 30 days after
the giving of such notice. Tenant will not be obiigated to continue its operation in the
Leased Premises after the giving of such notice however Tenant agrees to reimburss
Landiord for” the unamortized portion of the Tenant Improvement Allowance within
thirty (30) days of delivasy of such tenant notice.

Q. EXHIBITS ; :
Exhibit A - i Legal Description
Exhibit B - Site Plan
Exhibit C - Landlord's Work (N/A)
ExhibtC2 -  Stora Layout (page 1 and Lighting Grid (page 2)
Exhibit D - : Sign Ciiterla
Exhibit E - | Existing Exclusive Uses and Prohibited ANDIOR Restricted Lses
ExhibtF - Shopping Center Rules And Regulations-See ARTICLE VI, Section 7.2
Section 2.1

A, tandlord mpraunt[s and covenants that (1) prior to commencement of the Lease Term it will
nave either good titia to or a vaild leasshold interest in the land and building of which the
leased premises form a part, and (2), upon performing all of its obligations hereunder, Tenant
shall peacefuily and quietly have, hold, and enjoy the Premises for the tarm of this Laase.

Section22  Leased Premises.
For the purpose of this Lease, Leased Premises shall extend to the axterior faces of all walls or to
tha building line where thers is no wall, or to the center line of those walls separating the Leased
Pramises from other leased premises in the Shopping Center, together with the appurtenances
specifically grantad in this Lease, but reserving and excepting to Landiord 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 which will not materially interfere with

Tenant's use thereaf andiserving other parts of the Shopping Center.

Section 2.3 Term:
The Term of the Lease shall be as sat forth In ARTICLE |, Section 1.1 G. Tha period of time, if any,
batwean the commencament of the Laase Tern and the end of the manth in which the Lease Term
begins is hereinafter referred to as a Fractional Month®,

Section 2.4 Siterient as to Lease Term.
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Tenant, al Landlord's written request, shall from time to time executs, acknowledge and deliver
written statements in recordable form: (1) ratifying this Lease; (2) spexifying the commencement and
tarmination dates of thé Lease Term; (3) certifying that this Leasa is in full force and effect and has
not been assigned, modified, supplemented or amended (except by such writings as shall be so
stated); (4) that all conditions under this Lease to be performed by Landlord have been satisfied or
stating those not performed; (5) that there are no defenses or offsets against the enforcement of this
Lease by Tenant asp@dfying any such defenses; (6) the data to which rental has been paid; (7) the
actual number of squarja feet of floor spaca 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 morigagee or prospectiva
mortgagee of Landlord a statement in accordanca with the foragoing provisions of this Section within
ten (10) business days after receiptin writing, such shall constitute 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 Landlord have been gatisfled.

Section 2.5 Terant tg Open for Business.
Tenant shall initially opén for business from the Leasad Premises. Tenant's approximats hours shall
be 10:00 a.m. to 6:00 p.m., six (6) days a week, Manday through Saturday. Notwithstanding the
foregoing, Tenant shall not be obligated to be open on New Years Day, Easter Sunday,
Thanksgiving Day or Christmas Day, and one day pe year for the taking of inventory. Tenant shall
procurs all iicenses and permits required for its use and occupancy of the Leased Premises.

ARTICLE Il
: RENTALS
Section 3.1 Fixed Rent and Percentage Rent
Tenant shail initially pay to Landlord, without demand and without deduction or set-off, except as
otherwise provided herein, at the Rental Payment Placs as stated in Asticle |, 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 time diract, rent as follows:
A, Fixed Rent shall be payabie at the annual rate provided in ARTICLE |, Section 1.1 04, for
each year of thalLease Term, in equal monthly installments during the Lease Term beginning
on the "Commencement Date,” as defined in Article |, Section 1.1 G. The Fixed Rent for a
Fractional Month (if any) shall be apportioned on a per dlem basis, calculated on the basis of
a thirty (30) day-month,

8. in addition to the Fixed Rent, Tenant shall pay as Percentags Rent hereunder for each full
Lease Year an amount equat to Tenant's "Gross Sales” {as hereinafter defined In Section
1.2) in excess of the Base Gross Sales Amount set forth in ARTICLE I Section 1.1 J (i)
multiplied by the Percentage Rent Rate set forth In ARTICLE |, Section 1.1 4 (1). Any such
additional rent becoming due shall be payable within forty-five (45) days after the end of the
preceding Leasa Year.

in computing the Percentage Rent payable hereunder with respect {o the first Loasa Year of the
tamm herecf, the gross sales receivad during tha 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-reted on the basis of a thirty (30) day month and added to the base sales
for the first Lease Year.
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" Notwithstanding any alleged defense, countarciaim or offset against rixed Rent, Percentage Rent
and all gther sums due hereunder (collectivety the “Rent), Tenant's abligation io pay Rent hereunder
is an independent covenant and Tenant shall continue to pay Landlord all Rent faithfully when due,
including during the continuancs of any dispute or legal action, subject to reimbursement if directed
by a court of compatent jurisdiction. Tenant hereby consents to the entry in any court action of an
order requiring Tenant to make Rant payments during the pendency of a lawsuit All Rent due to
Landiord under this Lease shall, unless and to the extent axpressiy otherwise provided herein, be
dus and payabie without any notice, demand, offset, credit, deduction or abatement.

Section 3.2 Definitlon of Grosy Sales.

The term “Gross Sales” as usad herein shall mean the total dallar amount of the actuai sales price,
whether for cash or on credit or partly for cash and partly on credit, of all sales of merchandiss and
sarvices and of any and ail other receipts of business conducted in or from the Leased Premises,
including but not fimited to, all gift and merchandisa cextificates, mail or tefephone orders raceived o
fited at or from the Leased Premises, deposits not refunded to purchasers including alt sums paid
on lay-away salas which are or shall become forfeited to Tenant, orders taken in and from the
Leased Premisas whethar or not filled elsewhere, commissions received on vending machines or
other coin operated devices, and sales by any subienant, concassionaire or licenses of Tenant or
ctharwise in the Leased Premises.

Each sale upon installment or credit shall be regarded as a sale for the full price in the month during
which the sale shall ba made, rreapective of the tima when it shall become an actual sale, except
forfaited lay-away sales as above provided.

Gross Sales, hmver. shaﬂnothdudeany sums collectad orpatd out by Tenant for any rent tax,
sales, use, occupation, or retail excise tax imposad by any duly constituted govemmental authority
upon purchases from Tenént at retail and collactible by Tenant from purchasers, nor tha amount of
rgtumns to shippers, manufacturars and customers, to include exchanges, allowances and discounts
and transfers of merchandise from the Leased Premisas to other stores of Tenant, Sales to
Tenant's smployees, bad debts, insurance proceeds, cradit card fees, check-cashing fees and
procaeds from the sales of fixtures shat aiso be excluded from Gross Sales.

Section 3.3 Sales] 3
Tenant hereby agrees to maintain adequate records (conform!ng to generally acceptad accounting
practices) showing all of the Gross Sales at, in, from and upon the Leasad Premises for sach Lease

Year or fractional Lease Year during the term of this Lease.

On ar before the twentieth (20th) day of the manth next following the end of each calendar month,
Tanant shall fumish Landlord at the place then fixed for the payment of rent a statement signed by
Tenant showing in reasonably accurate detail the amount of Grosa Sales for the preceding month,
which information Land!ord will hold In confidence, except that Landiord may reveal such reported
sales io any mortgagee or prospective mortgagees, encumbrances or purchaser of the Shopping
Center,

Qn or before the forty ﬁﬂh'{45m) day foliowing the end of each Lease Year of fractional Leasse Year
during the Lease Term, Ténant shall fumish Landiord a statement duly certified by Tenant, showing
the sales (computad as hensln provided) made by Tenant, its sub-tenant, concessionaires, and
licensees, if any, during the preceding Lease Yesr or fractional Lease Year, and Tenant shaii pay at
such time the entira amount of Percentage Rent then due hersunder for such period.
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For the purpose of ascertaining the amount of Percentage Rent property payable 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 ea@h Leasa Year or fractional Lease Year adequate records of sales by Tenant
and any other persona:conducting any business upon the Leased Pramises.

Landlord or its duly authorized representatives may, with reasonable notice on regular business
days and within reasofiable offics 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 annuai
statament of sales is fumnished to Larcliord 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
furnished by Tenant to Landlord, 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 shall pay to Landiord the amount of such deficiency. if such deficiency shall be five
(5%) percent or more, '_renant shall promptly pay to Landlord the reasonable cost of such audit in
addition to such deficlency. Landiord will hold in confidence all sales figures and other information
obtained from Tenant's records except as ctharwise sat forth herein.

: ARTICLE [V
:COM S, THE! AR

Section 4.1 Common Areas.

Landlord shall make available within the Shopping Center ail Common Areas, defined as the entine
area within the Shopping Center that is not leased or available for lease. Landlord shall administer,
operate, maintain and repair the Common Areas and common improvements in a first class manner
during the Term of this {aase, including but not limited to building walls, perimater walls, canopias,
supposting columns anij.l roofs, sprinkler systams, parking areas, driveways, truck ways, delivery
passages, loading docks, pedestrian sidewaiks and ramps, ingress and egress roads, landscaped
and planted araas, open and enciosad courts and malls, public restrooms, utility services extending
o the service connections within tha Leased Premises, and other facilities which are maintained and
repaired by Landlord, a8 are indicated or suggested by tha Shopping Center plan shown on Exhibit
A and Exhibit 8 hereto, and any and all additional commion areas and facilities as may be necesaary
in order to permit Tenant to operate the Leased Premises for the purposes described herein,
Landlard shall also provide proper and sufficient illumination of all customer parking areas, delivery
passages, loading docks, and service areas. Landiord shall operate, manags, equip, light, repair
and maintain said coramon areas and facilities for their intended purposes in an economical and
efficient manner. Landlord further agrees to keep the Common Areas in the Shopping Center,
including without imitation, parking areas, exits, entrances, walks, and driveways, reasonably clean,
free of dirt, , refuse and cbstructions, and to maintain in good condition and repair the drainage
system for such areas. ! :

Landlord shall at all times provide sufficient parking spaces within the Shopping Center s0 as to
agsurs that thers will ahvays be at least (1) four (4) parking spaces per 1,000 square fest of leasable
area in the Shopping Center and (2) the minimum required by applicable code, whichever is less.
Failure to provide such parking spaces, of the ocgurrence of any event which reduces the number of
parking spaces below such ratio, shall constituts an event of defautt by Landlord hereunder and
<hall entitis Tenant to exercise remedies available pursuant to Section 12.4 of the Leasa.. Landlord
agrees that no new buil@inga or structures, tsmporary o permanent will be buiit n a manner which, ,
matarially and advarsely impacta the visibility of or accessibility to the Leased Premises.
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Section 4.2 Usa of Commuon Areag,
Tenant and its concessionaires, officers, employeas, agents, cusiomers and invitees shall hava the
non-exciusive right, in common with Landiond and all others to whom Landlord has or may hereaftes
grant rights, fo use the Common Area as designated from tims to time by Landlord subject to such
reasonable rules and regulations as Landlord may from time (o time impose including the
designations of specific parking areas for which cars owned by Tenant, its concessionaires, officers,
employees and agents. Tenant agrees after written notice thereof to abkie by such rules and
regulations and to use itd reasonable effoits fo cause its concessicnaires, officars, employses,
agents, customers and invitees to conform thereto. Landiord may at any time close temporarily any
common area to make repairs or changes, to preven the acquisition of public rights in such area or
to discourage non-custormier parking; and Landiord may do such other acts in and to the common
areas as in its judgment may be desirable to improve the convenience thereof provided.
Natwithstanding the foregoing, Landiond will use reasonabls efforts to perform said work with the
minimum inconvenience, annoyance, disturbance or ioss of business to Tenant, and so that such
work shall be compieted as expeditiously as possibla, Landiond reserves the right to grant to third
persons the non-exclusive right of ingreas and egress and use in commorn 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 on Are
A.  In addition to the otherwise specified herein, Tenant shall pay to Landlord as a
contribution fowards Common Area Maintenanca, as defined in Articls IV, Section 4.3C, an
annual sum as saf forth in ARTICLE |, Section 1.1 L (a). This sum is payable in equal
monthiy installments postmarked no later than the first (1st) day of sach month beginning on
the date Tenant opens for business and continuing through the Leasae Term, based upon the
amount by which Tenant's “"Pro Rata Shara,” representing the total number of square feet in
the Leased Premises dividad by the total number of leasabla square feet in the Shopping
Canter which is equal to that percentags set forth in ARTICLE ), Section 1.1 M. In addition,
as of the end of each fractional calendar year, and each full calendsr year, Tenant shall pay
ta Landlord a lump sum, the amount by which the actuai total cost of common area
maintenance axceeds the amount paid by Tenant towards common area maintenance during
such period within {30} thirty days aftar the end of such period. In the event the period for
which such amount is owed is a fracticnal year, the numerator will be the number of days in
such period, and the denominator will be 385. Should Landlord's actual costs at the end of
each calendar year be less than the amount estimated, Land!ord shall remit to Tenani the
difference in a lump sum payment not fater than thirty (30) days after the end of such year.

Meas.

B.  Effective as of ths first day of each calendar year after the first calendar year or fraction
theraof, the annual amount set forth in ARTICLE |, Section 1.1 L (a), shafl be increased by an
amount equai to the lump sum, if any, payable for the preceding calendar year or fractionat
calendar year as determined in Subparagraph (a), and the monthly payments shafl be
increased by 112 thereof. ’

Notwithstanding the foregoing, Tenant's contribution towards Common Area Maintenance
shaii not be increased for any calendar year by more than the lesser of _five _ percent ( 5%) of
the cantribution for the pfeceding calendar year or the percentage increase in the actual amount
paid by Landiord for CAM over the preceding year. The common area charges shali be subjectto
audit by Tenant or a non-contingency fee based independent certified public accountant acceptable
to Landlord at tha address of Laniiord as set forth in the Leass not more than once in any two (2)
year pericd , at Tenant's expensa during regular business hours and after reasonable prior notice
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" for three (3) years following the end of the period used by Landlord ror the finail reconciliation of the

Landlord costs. If Tenant's audit shall disciose a discrepancy in the amount billed, Landlord shalf
promptly pay to Tenant the amount of such discrepancy. If the discrepancy is seven percent (7%)
or greater, Landlord shall also pay the reasonable cost of the audit along with the amount owed
Tenant, within thirty (30) days from the date of demand of payment. Should Landlord fail to make
such payment, Tenant shall abate the amount 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 hereinafier defined), actually usaed or
available for uss by Tenant and the employees, agents, servants, cusiomers and others
invitees of Tenant, including without limitation the following: the cost of property and pubfic
fiability insurance common area utilty charges, planting and landscaping, parking ‘ot
cleaning, patching, seakcoats, painting and re-striping; cleaning; painting; roof repalrs;
imigation or fertilization, Shopping center sign repair and maintenance maintain lighting; trash
removal; management fees; maintenance, repalr, and cleaning of public restrooms,
sidewalks, stainvays, curbs, Shopping Center signs, directional signs, markers and bumpers;
reasonable opetating reserves, janitorial services charges storm drainage and other utility
systems, plumbing and elactrical systems, firs protection and security alarm systems, and
tha cost of sawmy guards. In addition to the Common Area Maintanance charges, Landlord
shall be entitied to charge an administrative fee of fifteen percant (15%) of the total Common
Area Maintenante charges for the Shopping Center. "Common Faciliies™ means all areas,
spaca, equipmant and special services provided for the common or joint use and benefit of
the occupants o! the Shopping Center, their employees, agents, servants, customers and
other invitees, incitrding parking areas, access roads, driveways, retaining walls, landscaping
areas, truck servics ways or tunnels, loading docks, pedestiian mails, courts, stairs, ramps
and sidewalks, comfort and first-aid stations, washrooms and parce! pick-up stations.

For the purposes of this Section, there shall be exciuded from Common Area Maintsnance

Charges the following: |

(1) Depmciai'_ion on equipment;

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

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

(5) Advertisifig and/or promotional expenditures;

(6) Compensation paid to clerks, attendants or other persons in connection with lottery or
other concessiofis operated by Landiord, unless 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 percantage of such employment;

{7y  The remaval of rubbish for other occupants;

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

{10) Expenses incurred dua to the negtigence of Landiord or any occupant of the Shopping
Canter of their respective agents, employees or contractors;

{11} Such cosis as may be offset by contributions to Common Area and Common
Improvement costs by tenants or occupants of space that is axcluded from the denominator
of Tenant's proportionate share of such charges; -

(12) Fines, penalties, costs, expenses, or interest thereon, and/or abiiities arising out of or
connacted with tandlord's breach of the Lease or imposed upon Landlord or any @
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lenant by any govemmental authority for violations of applicabie local, Stats and/or Federal
laws applicable to the Leased Premises and the Shopping Center and including, but not
limited to, laws relating to hazardous materials;

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

(15) Legalfees and other costs ncumed 1o enforcs leases against other tenants, as well as
the cost of providing additions, alterations, improvements or individual services for a
particular tenant as contrasted to tenats in general, including without imitaticn, attomeys
fees for actions regarding a particular tenant, negotiations of laases, broksrage commissions,
rent concessions and build-out aliowances;

{(18) Principal and interest payments pursuant to any morigage which encumber the
Leased Premises or Shopping Center; -

(1N Excessprerjniumsforinsumnmooverkngmo(:ommon 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
morigages and rental under any ground of underlying lease or changes in deed of trust in
connection with the purchase, refinancing o original construction of the Shopping Center;
(19) Costs or repairs or replacements due to faulty construction, design, workmanship,
structural components, of cther materials; costs and expenses for repairs or replacements
due to the installation of antiquated machinery, equipment, components, pipes and ines or
resuiting from improper engineering of substandard quality;

The charges for any services o materials, including those provided by affiliates or related
parties of the Land!ord which are included in Commaon Area Maintainca charges shall be competitive
with charges for similar sesvicas or materials furnished by cther independent contractors or suppiiers
in the area where the Shopping Canter is located.

ARTICLEV
: UTILITY SERVICES
Section 5.1 Utilitigs.
A, Alimains, conduits and maters in order that water and sewer facilities, natura gas, electricity,
telephone and any  utliiies in amounts necessary to Tenant's conduct of business be avaitable to
the Leased Premises have been installed and Tenant has accepted same 23 *ag-is”. Itis
understood that all utility services hereunder shall ba separatsly metered to tha Leased Premises.

B. Tenant shall be responsible for and shail promptly pay all reasanable charges, when due, for
water, sewer, natural gas, electricity, telephone and any other utility used upon or fumished to the
t eased Premises by tandlord or Tenant. Tenants obligation to pay for such utilities shall
commenca as of the dats of Tenant's entry into the Leased Premises of the date possession of the
completed Leased Premises is delivered to Tenant.
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Section 5.2 Fumishing of Utility Services.

Any utility or related service, including a privataly ownad sewerage disposal system, which Landlord
elects 1o provide or cause to be provided to the Leased Premisas may be fumished by any agent
employed by Landlord or by an independent contractor selected by Landiord, and Tenant shall
accept the same therefrom to the exciusion of all other suppliers 5o long as the rates chargex by the
Landlord or by the supplier of such utility or related service ara competitive. Interruption or
impairment of utility or related services, caused or necessitated by repairs of by hazards beyond the
reasonabie control of Landlord, shall not giva rise to any cause of action by Tenant against Landlord
in damages or otherwise.

ARTICLE VI
REPAIRS AND MAINTENANC

Section 8.1 Repairs by Landiord.
Landlord shall make and pay for all repairs to the exterior of the bullding of which the Leased
Pramises are a past, including, but not limited to repairs to, reof (including drains, downspouts,
flashing and parapets), exterior walls, sprinkler systems, foundations, floor constructions, pipes and
conduits leading to and from utility instaliments, sidewalks, malls, parking areas and curbs.

As of the date hereof, the HVAC systems are in good repair and working condition. Ali warranties for
such systems shall be assigned to Tenant. Landlord shall, promptly upon notification from Tenant,
atits sole expensa, maka all modifications and/or repairs to HVAC Systems necessary to enable the
HVAC Systems to meet or exceed the performance critaria set out above.

Any and all repairs to the HVAC are the Tenant's responsibitity. Tenant shall be responsible for
replacing the HVAC system in the event such systam requires replacement at any time during the
term of the Lease or any renewais of extensions theroof,

in the event Landlard shail fail to make any repairs which are the Landiord's responsibility undes
Section 8.1 under this Section, Tenant shall be entitied to make such repairs necessary to secure
the Leased Premises at its expenss and to charge Landlord for the full cost thareof. In order to
exercise thia right, Tenant shall give Landlord written notice of Landlord's failire to make any repair
callad for under this Section, and shall inform Landiord in such notice that it intends to make the
repair uniess Landlord completes same at the earflest possible dats and, in any avent, within ten
(10) days after the date af such notice. If Landlord fails to complete such repair within such ten {10}
day period and Tenant proceeds-to make such repair, Tenant shall be entitled to collact from
Landiord the full cost of the repalr. Landlord shall reimburse Tenant within ten {10) days after
raceiving demand for payment from Tenant, supported by one or more tnvoices or other proof from
Tenant of the amount actually spent by Tenant. inthe avant Landlord shall fail to reimburse Tenant
within such period, then Tenant shall be entitied to cofiact the amount of such repair, phus interest
thareon at the rate of prime pius one (1%) percent per annum, by setting off such amounts against
rental payments due to Landiord thereafter untii the full amount of such repair plus interest has been
recouped. '

In the event of an emergency, Tenant may immediately maka those repairs reasonably necessary to
{a) secure the Leased Premises, o (b) which would otherwise restrict Tenant’s ability to operata
Tenant's business, or (c) to ensure the health or safety of Tenant's employees, customers, agents,
invitees, contractors or concessionaires. Landiond shall relmburse Tenant within ten (10) days after
recaiving demand for payment from Tenant, supported by cne or more invoices or other proof from
Tenant of the amount actually spent by Tenant. Inthe event Landiord shall fail to reimburse Tenant
within such period, thent Tenant shall be entitied to eollgct the amount of such repair, plus interest
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thereon at the rate of prime plus ane {1%) percent per annum, by setung off such amounts against
renial payments due to Landlord thereaftar until the full amount of such repair pluas interest has been

recouped.

Section 8.2 wﬂ:@m&m
Tenant shall maintain and pay for all repairs to the interior of the Leased Prernises and shall repiace
. all items necessary to keep the sama in a good state of repair, order and cleantineas, such as (but
not limited to) fixtures, equipment and appurtenances, fumishings, lighting, partitions, doors; all
glass, signs, floor covem'gs and petiodic painting of the imberior of the Leasad Premises.

Tenam shall also malntafn and keep in goad repair all plumbing and electrical muatlom within the

At Il times dunng the Leass, Tenant shali maintain a service contract with a reputa
conditioning repair firm, fully licensed to repair air conditioning units in the State of Florida, for the
regular maintenance of the heating, ventilating and air conditioning ("HVAC) system servicing the
Leased Premises, which firm shafl regularty service and inspect the alr condiiions unit (s) on the
Leased Premises. :

It Tenant refuses or negiects to repair property as required hereunder and to the reasonable
satisfaction of Landiord, or if Landiord is required to make repairs by reason of Tenant's negfigent
acts or omnissions, Landiord shall be entitied to make such repairs at its expense and to charge
Tenant for the full cost therecf as soon as reasanably possible after ten (10) days prior written notice
{demand) to Tenant. Landiord 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 Ihareof upon completion thereof, Tanant shall pay Landiord's costs for making
such repairs within ten (1D} days of presentation of bill itemizing such costs. In the event Tenant
shall fait to reimburse Landlord within such period, then Landlord shall be entitled to collact the
amount of such repair, phus interest thereon at the rate of prime plus one (1%) percent per annum
on the cost from the dateicf completion of repairs by Landlord.
. i
Section 6.3 Inspagtion.

Landiord or its represontawe shaif have the right to enter the Leased Premises at reasonable hours
of any business day during the Lease Term to ascertain i the Premises are in proper repair and
condition. Landlord will give Tenant a minimum of forty-eight (48} hours' prior notice to Tenant's
homa offica except in the; evem of an emergency.

Section 6.4 _e_magnmm
Tenant will, at its own expensa, replace ali glass broken or damaged unless the glass breaks due to
a construction deficiency §n tha building.

ARTICLE VI
: USE O SEl S
Section 7.1 Use of Leased Fremises.
Tenant covenants and agrees io use the Leased Premises only for the permitted uses set forth in
ARTICLE |, Section 1.1 . Before attempting to enforce this provision of the { ease, Landlord will
give Tenant written notice that it considers Tenant to be in default under this Section. Tenant shal!
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then have a period of 10 ten cays within which to cure sald default or demonsirate to Landlord that

its use of the Premises does not constitute a default. If Tenast fails to cure the default or convince
Landlord that its usage does not constitute a default within such thirty (30) day period, then and only
then shall Landiond be entitied o pursue any lagal or equitable remedies that it may have under
applicable taw for victatian of this provision.

Section 7.2 Rules and Requiations.
Tenant shall abide by any and ail reasonable rules and regulations promulgated in writing by
Landlord, 0 fong as such rules and reguiations do not have any direct financial impact on Tenant.
Said rules and reguiations are attached to this Leasa as Exhibit E, In tha event no such rules and
regulations are attached, Landiord shall not be entitted to require Tenant to observe any rules and
raguiations subsequently adopted by Landlord unless they shall be approved in advance by Tenant.
All rules and reguiations:shail be applied and enforced by Landlord in a non-discriminatory manner.

Section 7.3 Signs, Awnings and Canopies.
Landlord may ersct and maintain such suitable signs as it, in its sole discretion, may deem
appropriate to advertise the Shopping Center. Tenantmay arect and maintain on the exterior of the
Leasad Premises only d sign, which shall be of such size, style and type and in such locations as
Landlord may approve if writing which approval shail not be unreasonably withheid or deiayed. Al
signs shall ba subject to the sign Criteria outiined in Exhibit_D  attached hereto and made a part
hereof. '

Tenant shall have the right, at its sole cost and expense, to install and display signs, in the windows,
which are professionally prapared; and to install, banners on the storefront, subject to prior approval
of Landlord. Tenant shail maintain such signs in good condition and repair at all imes. Tenant's
installations and removals of such signs shall be made in a manner as to avoid injury, defacement
and structural overioading of the Leased Premises of other Improvements. if any damaga is done to
Tenant's signs, Tenant shall repair same within ten (10) days from receipt of Landlond natice in
writing or Landiord shall have the right to repair such signs and bill Tenant for cost of the repairs.

Section 7.4 Moise, Obstruction and Nulsances.

Tenant covenants that it will not (1) display any merchandise or maintain any stands in front of the
Leased Premises or on the lins of buildings in the Shopping Center; (ii) erect or maintain any
harricads or scaffolding which may obscure the signs, entrances or show window of any other
Tenant in the Shopping Center, or tend to interfera with any such cther Tenant's business, unless
such barricads or scaffdiding is required for necessary repairs as stated in Article V1, Section 8.2;
(i) creata or maintain, or allow others to create of maintain, any nuisances, inciuding without imiting
tha foregoing general language, loud noises, sound effacts, offensive odors and smoke or dustin of
about the premises; {iv) 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, flickering of lighting services of similar devices, the effect of which will be
visible from the exteﬂofjof the Leased Premises.

Section 7.5 Adiacent Tenancy
L andlord covenants that during the Term, Landlord may not lease, directly of indirectly, any adiacent
space within 50 feet of the Premises {o tenants for the sale of food or beverages, a pet shop,or
peauty of nail salon, These resirictions do not apply to a supermarket, grocery store, drug store or

department store, or g&i’&umd-_ -
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Section 7.6 Intentionally Deleted.

: ARTICLE VIi}
: TIONSH!
Section 8.1 Relationship of ihe Parties.

Nothing herein wntninad;shau ba deemeod or construed aa creating the relationship of principal and
agent or of partnarship or:joint venture between the partias hereto; it being understood and agreed
that neither the method of computing rent nor any other provision contained herein nor any acts of
the parties hersto shall ba deemed to create any relationship between the parties cther than that of
Landlord and Tenant, ;
‘ Arficle 1X
A 7 N =
Section 9.1 By Landlond,
Landlord hereby reserves the right at any time to make alterations or additiors to the building In
which the Leased Premises are contained and to build additional stores thereon provided such
alterations or additions dg not, materially interfara with Tenant's business or Tenant's access to all
entrances needed by Venant (o conduct its business, Landlord aiso reserves the right, subject to
Article 4.1, to construct other building or improvements to the Shopping Canter of common areas
from time to time and to make atterations thereof or additicns thereto and to build additional stories
on any such building or buikiings so constructad. Landlord may not make additions to the rear of
the Shopping Center which would prevent access to rear loading area of Tenant's space.
Section 9.2 &_Eng_m.

Tanant may from time to ims, without the prior consent of the Landiord, at s own expense, aiter,
rencvats of improve the interior of the Leased Premises provided the sama be performed in a good
and werkmantike mannef, in accordance with accepted building practices and in a manner so as
not to weaken or impair the strength or substantially leasen the value of the building in which the
Leazed Premises are locatad, and provided that the aggregate cost of any such alteration, addition
and decoration does not ?med $20,000 In any one (1) year. Any work done by Tenant under the
pravisions of this Section shall not interfere with the use by the other tenants of their premises in the
Shopping Ceriter.ln al} other instances. Tenant shall secure the prior written consent of the
Landiord, which shail not be unreasonably withheld or detayed. Atsuch time, Tenant shaill submit to
Landlord a written description for such work, 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.
L andicrd shall in all instances respond promptiy to such requests or his approval shalt be deemed to
been granted, !

Section 9.3 Indemnity and Insurance.
Tenant shall indemnify and hold Landiord harmiess from any and all ciaims for damages or
ctharwise 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
attomeys’ fees incusred fin or resulting from ciaims made by other tenants of premises in the
Shopping Center, their agents, employees, patrons and invitees.

Landiord shall indemnify and hoid Tenant harmiess from and against any and ali claims for
damages or otherwise based upen of in any manner growing out of any aiterations or construction
undertaken by Landlord under the terms of this Lease, including afl costs, damages, expenses,
court costs and attorneys fees incurred in of resulting from claims made by other tanants of
premises in the Shoppir;lg Center, their agents, employees, patrons and invitees, and further
including afl claims and 'associated costs resulting from or in any manner assoclaled with any
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"alleged viclation on or relating to the Leased Premises of the Americans with Disabilities Act of
1980, as # may be amended from time to time, or the regulations promulgated thersunder,

Before undertaking any allerations or constructions, Tenant shall obtain and pay for commercial
general fiability insuranice insuring Landlord and Tenant against any Habifity which may arise as a
result of such proposed afterations or construction work in an amount not less than $1,000,000 per
occurmance/$1,000,000 annual aggregate. A cartificats of such policy shall be deliverad to Landlord
prior to the commencenent of such proposed work. Tenan shall also mairdain at all times "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 in and to the Leased Premises, and all
trade fixtures therein, in the event of fire or extended coverage of joss. Tenant shaif deliver to
Landiord evidence of such "All Risk " insurance policies which shalt contain a clausa requiring the
insurer to give Landlord ten (10) days notice of cancellation of such policies.

Section 9.4 Mechanic's Liens.

'If by reason of any alteration, repair, labor performed or materials furnished to the Leassd Promises
far or on behalf of Tenant any mechanic’s or ather lien shall be filed, claimed, perfected or otherwise
estabiished as provided by law against the Leased Premises, Tenant shail discharge or remave the
lien by bonding or othetwise, within thirty (30} days written notice from Landiord to Tenant regarding
tha filing of same,

Section 9.5 Personal Property.
Al trade fixtures and equipment installed by Tenant in the Leased Premises shall be new or
completely raconditioned and shall remain the property of Tenant.

At any time during the term of this Lease, Tenant may remove any or all rade fixtures, furniture,
_fumishings, signs, equipment, cash registers, inventory and any and all taems of personal property
placed In, on or about the Leased Premises by Tenant, licensees or concessionaires. Tenant
agrees to repair any damage to the Leased Premises cocasioned by the removal of any such ttems,
but such obligation shail not extend to painting or redecorating the Leased Premises. Titie of all of
such trade fixtures, fumiture, fumishings, signs, equipment, machinery, cash registers, inventory and
any and aft items of personai property shall remain in Tenant and Tenant alone shail be entitied to
claim depreciation therefor, Landlord hereby waives, releases and relinquishes any and ali rights of
distraint, levy, attachment of recoursa to the trade fixtures, fumishings, signs, equipment,
machinery, cash registers, inventory and personai property in the Leased Premises. Although the .
foregoing waiver, release and relinquishment shall be seif-operative without the neceasity for any
further instrument or document, Landlord hareby agrees to furnish Tanant or any vendor or other
security anangement, any consighor, and holder of reserved titie or any holder of 8 security interest,
upon written request from tims to time, waivers of Landlord's right to distraint, levy, attachment or
recoursa with respect thereto and exempting the same from distraint, levy, attachment or recourse.

The right granted Tenant in this Section 8.5 shalt not inciude the right to remave any plumbing or
electrical fixturas ar aquipment, heating or air-conditioning equipment, floor coverings (Inctuding
wallto-wall catpeting), giued or fastenad to the floors ar any paneling, tils or other materials
fastened or attached 1o walls or ceilings all of which shall be desmed o constitute a part of the
freehold, and, as a matter of course, shall not include the right to remaove any fctures or machinery
that were fumished or. paid for by Landlord. Buildings shail be left in a broom-clean condition
subject tonamal mr;and tear, fire and other casualty, acts of God, condemnation, and the acts or
omissions of Landiord, it agents, servants, empioyees or contractors ail excepted. If Tenant shall
fail to remove its trade fixtures or other property at the termination of thia 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 reimbursad from Tenant an may pursue a claim against tenant for all cost and
expanses associated with such removal and repair.

, ARTICLE X
: TAXE 0 INSURANC
Section 10.1 Tenant's Taxes.
Tenant covenants and agrees to pay promptly when due all taxas imposed upon its business
cperation and ils personal property situated in the Leased Premises.

Section 10.2 Tenant's Participation in Real Estate Taxes.

if the Leased Premises am separataly asseased for tax purposes, then Tenant shall pay, as
additional rent, postmarked no later than ths first (1st) day of each laased month, 1/12 of the actual
amount of real estate taxes levied against the Leased Premises each year. In determining the
amount of the monthiy payments, the amourtt of the prior year's iax shall be utilized. inthe event .
the actual taxes are moma or less than the previous year's taxes, a lump sum adjustment shall be
made by the appropriate party to the other party. Such adjustment shall ba made no lates than 30
days after the actual tax bill is recaived by Landlora.

if the Leased Premisas am not assessed separately for real estate taxes by the taxing authority,
Tenant shafl pay a portion of the real estate taxes sssessed against the Shopping Canter, From the
beginning of the Lease Tem through the end of the first full calendar year of the Leasa Term, the
Tenant's obligation shaill be the amount set forth in ARTICLE 1, Section 1.1, L (b). Thereaftar,
Tenant's share shail be obtainad by multiplying the amount of the taxes for the entire Shopping
Center by a fraction, the numerator of which shall be the squars footage of the Leased Premises
and the denominator of which shall be the leasable squars footage of the Shopping Center, as set
forth in ARTICLE ), Section 1.1 M. In setting the amount of such monthly assessments, Landlord
may estimate the real estata taxes payable during any given year, utiiizing the taxes payabie in the
previous year as the basis for such estimate, unless other more reliable information shall be
available upon which to basa the estimate. Should Landlond's actual taxes for any calendar year be
more or less than the amount used for the monthly asseasments, then a lump sum cash payment
shall be made by the appropriate party to the cther party not ater than 60 days after the end of the
calendar year,

Section 10.3 Liability Insyrance. *
Tenart shall maintain wﬂh financiaily responsible insurance companies with a Best Rating of not
less than A-VIll licansed: to do business in the Stats of Florida: (i) 3 commercial general public
fiability insurance policy with respect to the Leassd Pramises and it's appurtenances (including
signs) with a limit of not lass than Two Millon (2,000,000) doliars per occumrence; {ii} an umbralia
iability Insurance policy with a imit of not less than five Million (5.000,000} dollars; (1)) an insurance
policy to cover hesting anid air-conditioning units against damage for one hundred (100%) percent
raplacement cost;(iv) an|ailrisk (apecial form”) property insuranca puiicy for no Jess than One
Hundred Percent (100%).of the full repiacement cost of the coverad property and in an amount not
less than five Hundred Thousand ($500,000) doftars insuring 2ll merchandise, leasehold
improvements, fumituse, | fixtures and other personal property, all at their replacemant cost; (v)
business interruption insurance with limit of flability repressanting loss of at least approximately tweive
(12) months of income;:(vi) plate glass insurance covaring 2i) the piate glass of the Leased
Premises, In amounts satisfactory to Landtord; (vii} worker's compensation and employer's liability
insurance in compliance with applicabie legal requirements; and {viil) 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 wouid insure. Any insurance
policies required hereundes shall have tarms of not less than one (1) year and shall name Landlord
and Landlord's designeés (s) as an “insured as its interest may appear” and shall provide that the
poiicies may nct be modified or terminated without thirty (30) days advancs notice (o Landlord. In
addition, Landford shall be nramed as a loss payee. Tenant shall deliver these insuranca polices or
cantificatles thereof, satisfactory to tandiond, issued by the insurance company ta Landlord with
premiums prepaid upon the signing if this Lease and thereafter at least thirty (30) days prior to each
expiring policy or at any point upon Landlord's written request. Tenant’s failure to deliver the policies
or cerfificates specified hereunder shall constitute a default. if Tenant defaults in it's obiigation ta
obtain and deliver to Landlotd the palicy of certifieate for any such insuranca or if Tenant falls at any
point during the Leasa Term to maintain any such insurance, (1) Landlord shall have the right but
not the obligation to prm::ure same on account of tenant and charge Tenant for all costs thereof as
ather Rent; and (2) Tenant shall indemnify and hold landlord and Landiord’s agents harmiess from
and against any loss; cost, damage, [ability or expenss {including attomey's fees and
disbursements) which is.determined, in Landlord’s reasonable discretion, to be a loss that otherwiss
would have been coverad in whole or in part by Tenant's insurance.

Landlord shall carry nomrnen:al general liability insurance covering the exterior of the Leased
Premisas, including but'not Iimited to,the Shopping Center and common areas and shall provide
Tenant with a certificate of insurance.

Section 10.4 Increass in Fire nsyrance Premium,

A Tenant agrees that it will not keep, use, sell or offer for sale in or upon the Leasad Premises
any article which may be prohibited by the standard form of fire insurance policy. Tenant
agrees to pay any increase in premiums for fire and extanded coverage insurance which may
be canied by Landlord on the Leased Premises or the building of which they are a part,
resulting from the type of merchandisa soid or services rendered by Tenant in the Leased
Pramisas, whether or not Landlord has consented to the same. In determining whether
increased pramiyms are the result of Tenant's use of the Leased Premises, a schedule,
issued by the organization making the insurance rats on the Leased Premises, showing the
various components of such rata, shall be conclusive avidence of the several items and
charges which make up the fire insurances rate on the Leased Premises,

B. Tenant shall not knowingly usa or occupy the Leasaed Premises or any part thereof, or suffer
or penmit the same to be used or occupied for any business or purposs deemed exira-
hazardous on account of fire or otheswise. In the event Tenant's use and/or occupancy
causes any increasa of premium for the fira insurance coverage, on the Leased Premises or
any part thereof above the rate for the least hazardous type of occupancy legally permitied in
the Leased Premises, Tenant shall pay such additional premium on the fie insurance
policies. Tenantishall also pay in such event, any additional premium on the rent insurance
policy that may 'be camied by Landlord for its protection against rent loss through fire.
Invoices for such additicnal premiumns shal) be rendered by Landiond to Tenant at such times
as Landlord may-elect, and shai be due from and payable by Tenant when rendered, and the
amount thereof shall be deemed to ba, and pakt as, additional rent; but such increases in the
rate of insurance shall not be deemed a breach of this cavenant by Tenant

Section 10.5 Landlord's P sy
Landlord shail camy "All Riak" property damage and Business Interruption insurance on the
Shopping Center and mrnmon areas for the Leased Premises and commercial general liability
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insurance on the Shopping Center and common areas for full replacement cost; provided the
minimum coverage shali.be $1,000,000 per occumence/ $1,000,000 annual aggregate. Tenant
agrees to pay Landlord as additional rent, postmarked ho later than the first (1st) day of each lease
month, its pro-ata shara of the cost of *All Risk” propexty and Business Interruption insuranca and
commercial general ltabilﬂy insurance on the Shopping Center; provided the monthly payments
through the end of the fuif calendar year after the beginning of the L sase Termm shall be the amounts
set forth in ARTICLE I, Sécﬂon 1.11 (¢). Tenant's pro-ata share shall be calcylated in the same
manner in which real estate taxes 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's actual costs at the end of each lease year, including the first lease year,
be less than the amount pstimatex, Tenant shall be entitied to & credit against the ensuing year's
contributions or shail be entitied to payment within thirly days after the end of the Lease Term,
whichever shall apply, Landiord shall provide Tenant with evidenca of insurance covering the
shopping center and common areas.

AMA ' ON O T 0 PR

If the Leased Premises ﬁra damaged or desimyed by fire, flood, tomado or by the elements, or
through any casualty, or otheswisa, after the commencement of the Leasa Term, this L.easa shall
continue in full force and éffect, and Landlord at its expanse shall promptly restore, repair or rebuild
the Leasad Premises including but not limited 1o the store front, to the sama condition as it existed
when the possassion of the Leasad Premises were tumed over to the Tenant at the commencement
of the Lease Term, {n thd event Landlord falls to restors the Leased Premisas, within two hundrad
seventy (270) days of the casualty. Tenant's sole remedy against Landiord shall be to terminate this
Laase as of the date of such casualty. Rent and additional rent, if any, shall abate from the data of
such damage or destruction untit Tenant reopens in the restored Leased Premises. In the evert
that only a part of the Leaked Premises or same other area of the Shopping Center is untenantabie
or incapable ofusafortho conduct of ormat buainass therein, a just and proportionats pait of the
rant shall be abated from the data of such damage untit thirty (30) daylaﬁBfLandlom has
compiletely repaired samé and notified Tenant of such fact,

In the event that the Leased Premises shail be damaged in whole or in substantial part within the
last twenty-four (24) manths of the Lease Term, Landlord or Tenant shall have the option,

exercisable within thirty (:fD) days following such damage, of terminating this Lease, effactiva as of
{he data of mailing notice thereof. Not later than 30 days after the occurrence of any such damage
or destruction, Landlord shall notify Tenant in writing as to whether Landlord reasonably belleves
that the damage or destruction can be completely restored and repaired within a periad of two
hundred seventy (270) days after the date of damage or desiruction. In the event Landlord states
that it does not beligve the repair or regtoration can be accomplishad within that time period, then
either Landlord or Tenant may elect to tarminate this Leasa in its entirety, and such termination shall
be effective as of the data either Landiord or Tenant shaii notify the other party of such election in

writing.

In the avent 50% or more, of the Shopping Center shall be destroyed or damaged, then, whether or
not tha Leased Pramises'shall be damaged, Landierd will have the right to (i} terminate the Lease by
delivery and written notice to Tenant. If the access to the Leased Premises as show in Exhibit B of
the Leasa is temporarily gliminated, base rent shall be abated during such period of elimination and
Landlord shall use reasonable efforts to supply additional alternative access during such period of
reduced accessibilty, '
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Tenant shall give to Landiord prompt written notice of any damage to or destruction of any portion of
the Leased Premises resulting from fire or other casuatty.

Section 11.2 Mutual Releaga and Waiver.

Whenever (a) any loas, cost, damage of expense resulting from fire, explesion or any other casualty
orocwrmneeishmgdbyeiﬂmofmeparﬁeammhuaso.manyonedaﬁmngby.mn.w
under it in connection with the {_eased Premises, and (b) such party is then covered in whole or in
part by insurance with réspect to such ioss, cost damage or expanse of is required under this Lease
to be so insured, then the party so insurad (or 50 required) hereby releases the other party from any
ftability said omerpsrry:may have on account of such loss, cost, damage or expense to ths axtent of
any amount recovered by reason of such insurance (or which could have been recovered had stich
insuranca been caried;as so required) and waives any right of subrogation which might otherwise
exist in of accrue to any person on account thereof, provided that such release of Hability and waiver
of the ﬁghtofsubrogsﬂ{:n shall not be operative in any case whera the offect thareof is to invalidate
such insurance coverage or increase the cost thereof (except that in the case of increasad cost, the
other party shall have the right, within thirly (30) days foliowing written notice, to pay such increased
cost, thereby keeping s;uch ralease and waiver in full force and effect).

Section 11.3 Cdndemnation.

n the event the entire Leased Pramises shall be appropsiatad or taken under the power of eminent
domain by any pubiic ar quasi-public authority, this Lease shall terminats and expire and Tenant
_ shall have tha right to vacate the Leased Premises, following which Landlord and Tenant shali
thereupon be released i1'1'0:1'1 any further #iability hereunder.

In the event that a portion of the flaor area of the Leased Premises shal) be appropriated or taksn
under the power of eminent domain by any public or quasi-public authority, Tenant shall have the
right to cancel and terminate this Leasa, upon giving Landiord notice of such election wiikin thify
(30) days after the receipt by Tenant from Landlord of notica that said Leassd Premises have besn
so appropriated or taken. In the avent of such cancailation, Landiord and Tenant shall thereupon be
released from any further fiability under this Leass. Should Landlord be nofified of a pending
appropriation or taking or immedistely after any appropriation or taking, Landlord shal give Tenant
notice thereot. if this Laase shall not ba terminatad as provided in this Section, then Landiord atits
cost and expense shall immediately restors the buiiding to a complets unit of iike quality and
character and the rent shall be adjusted proportionately, based on the square foctage taken. In the
avent a partion of the parking area of the Shopping Center shali be taken under the power of
eminent domaisy, and such taking shail causa the parking space ratio for the entire Shopping Center
to ba lass than five parking spaces per 1,000 square feet of leasabla area, then Tenant shall have
the right to terminate this Lease in its entirety.

All compensation awarded or paid upon such a total or partial taking of the Leasad Premisas shall
belong to and be the property of Landlord without any participation by Tenant; provided, however,
that nothing contained herein shall be construed to preciude Tenant from prosacuting any claim
directly against the condemning authority in such condemnation proceedings for ioss of business,
and/or depreciation to, damage to, and/or cost of removal of, and/or for the vaiue of stock and/or
trade fixtures, furniture‘and other parsonal property beionging to Tanamt, N BY
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Section 12.1 Qefault.

Each of the following shall be deemed to ba an event of default by the Tenant and shall ba deemed
fo be a breach of the Tenant's obligations under this Lease.

A,

The faﬂu:awpay"me rent or any other charges required o be paid by tha Tenant under this
Lease when they are due, as herein provided, if such failure is not cured within tan (10} days
after written naticé of default from Landlord.

The failure of the Tenant tc perform any other material covenant, condition or agreement of
this Lease for more than thirty (30) days after notice in writing from Landlord specifying the
nature of the default; provided, however, if the nature of the default is such that it can
raasonably be cured, but not within such period of thirty (30) days, and work thereon shall be
commenced within that petiod and diligently prosecuted, Tenant shail not be considered in
default untll and un'ess Tenant ceases to prosecuts diligently its efforts to cure the default,

The appaintmant ¢f a receiver to take possession of all or substantially all of the assats of the
Tenant.

The general asslg;nment by Terant for tha benefit of creditors.

The dissalution ar the commancement of anry action for the dissoiution or iquidation of the
Tenant, k

The fiing of anypetition or the institution of any proceedings under Chapter 7 or its
equivalent under any State or Federal Bankruptcy Act or Code by the Tenant.

if Tenant usea tha Premizes for purposes in violation of tha Lease.

Section 12.2 Landiond's Remedies.

\n the event of any continuing default or breach hereaf by the Tenant, the Landlord may
immediately, or at any time thereafter without notice, cure such breach or default for the
account and at the axpensa of the Tenant. if the Landiord at any time, by reason of such
dsfault or breach, is compelied or alacts to pay any sum of maney, or incurs any expenses,
including reasonabla aitomeys' fees, in instituting, prosecuting or defanding any action to
enforce or protect L andiord’s rights hareunder, such sums or expenses, together with costs
and damages, shall be deemed to be additional rent hereunder and shall be due from the
Tenant to the Landiord on the same terma as provided for the payment of rent hereunder.

Upon a continuing default by the Tenant as set forth in Adticle XIf, Section 12.1:

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

2. Landiord may re-enter and retake possession of the premises by any lawful means
without tert'ninating tha Lease. Landlord may remove aif persons and property from
the Premises and may store the property at the expense and for the account of
Tenant without fiability for any damage on account of said removal, Landlord's re-
entry shall‘not be deemed either an acceptance, surrender or termination of this
Lease, and Tenant shall neverthelesas remain liable for the rent and any other chiarges
or items payable by Tenant as provided in this Lease, for the balance of the Lease
Term herein demised. Landlord may, without notice, repair or aiter the Premises in
such manrer as tha Landlosd may deem necessary or reasonable, and relet the
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Premises, or any part thereof, upon such tarms and conditions as Landiord desms
appropriate, in Landiord's name, or as agen of the Tenant, and from any rents so
coliected and received, tha Landlord shall first pay {o itself the expenses and costs of
retaking possession, repairing and/or altering the premises, and the expenses of
removing paersons and property therefrom, and any costs or axpanses in secursing the
new Tenant; and, thereafter, any balanca remaining shall ba applied by the Landlond
in payment of the taxes, insurance premiums, ropairs and other items payable by the
Tenant pursuant to this Lease, and then on account of the rent reserved herein ac
unpaid by the Tenant for the remainder cf the term of the Leasa, Should the rent so
colbctadpymoLandlorﬂ attar payments aforasaid be insufficent to fully pay the
taxes, insurance premiums, repairs, rents and the costs of retaking f possession
stipulatad for harein, tha balanca shall ba paid by the Tenant on the rent days herein
spacified;: that is upon each of such rent payment days, Tenant shall pay o the
Landiord the amount of the deficiency, and that tha right of the Landiord to recover
from the Tenant the amount thereof o the amount of the rent herein resarved, i there
is not relgtting, shad survive the issuance of any warrant of dispossession or other
tennination of the Tenant's occupancy. Suit or suits for the recovery of such
daficiency or damages or for any installment of rent hereunder, may be brought by the
Landlord from time to time, at its election, and nothing herein shalff be deemed to
require the Landlord to await the date on which this lease or the term herein would
have expifed had there been no such default by the Tenam, In the event Landiord
elects to biring an action against Tenant for rents not yet due, or otherwise accelerate
the Tenant's obiigation for future rents, then the measure of damages sought by
Landlond ‘phaﬂbomepmﬂvamofﬂnummnmduanﬁnmmapmaeMnum
value of the Jeasehold interest surrendered by Tenant.

C. Tenant hereby expressly, unconditionaily and irevocably waives all of the following: (a) any
and all rights Tenant may have to interpase or assest any caim, countarciaim, or satoff in any action
brought by Landlord based in whole of in part on non-paymant of Rent, sven if such counterclaim or
satoft is based on Landiord’s alleged braach of a duty to repair or alleged breach of quiet enjoyment
{Landiord and Tenant Hereby stipulate and agres that any such counterciaim shail be served and
tried separately from the action brought by Landiord for nonpayment of Rent; (b} the requirement
under Section 33.12 of the Florida Statutes or any cther applicable laws that the piaintiff in his
distress for rent action fils a bond payable to the tenant in at 1east doubls the sum demandsd by the
plaintiff, it being undersiood that no bond shall be requirad in any such action; (c) any and ail rights
of Tenant under section 83.14 of the Florida Statutes or any other applicable laws to replevy
distrained property; {d) any all rights Tenant may have in the sslection of venue in the event of suit
by or against Landlord it being understood that the venus of such suit shall be in the county in
which the Pramisas Is located; (e) any and ali rights Tenant may have to consequential damages
incurred by Tenant, induding but not limited to lost profits or intarruption of business, as a result of
any default by Landiord; and (f) any and all ights Terant may have in the Leased Premises or any
goods or parsanal propgrty thevein in the event Tenant ia evicted and dispossessed of same.
Section 12.3 Dafault by Landiond.

if the Landlord shall faflto perform any material covenant, condition of agreemant of this Lease for
mora than thirty (30) da'ys aftar notica in writing from Tenant specilying the nature of the defaufi (as
may be specified in this Laase), then the Landlord shall be in default under this lease agresmaent;
provided, however, that if the default is reasonably capable of being cured but not within the thirty
(30} day period, Landiord shall not be deemed in dafault hereunder if it commences to cure the
dafautt within tha thirty (30} day period and difigently prosecutes ihe cure to compietion.

|
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Section 12.4 Temant'y kemedies.

A. Inthe event of any uncured defauft or breach hereof by the Landiord, the Tenant may cure
such breach or default for the account of and st the expensa of the Landlord. If the Tenant
at any time, by reason of such default of breach, elects to pay any sum of money owed by
Landlord, or incurs any reasonable expenses, inciuding regsonable attorneys’ fees, In
instituting, prosed‘@uﬁng or defending any action fo enforce or protect Tenant's rights
hereundsas, such SUms or expenses, together with costs and damages, shall ba due from the
Landiord to the anaut within thity (30) days of the submission of a bill to the Landlord. if
Landlord fails to property make full payment of this amount, Tenant may reimburse itsalf by
withholding rents and other payments dua under this L.ease.

Section 12.5 Expénses and Attomeys’ Fees.
it either party shall at anytime be adjudged In default hereunder, or if either party incurs any
axpense in connection wéh any action or proceeding inatituted by either party reasonably necessary
to protect, enforcs, or defend its rights under this Leass, and if the cther party shall deem it
necessary {0 engage atforneys to enforce its rights heseunder, then the prevailing party will
reimburse the other party.for the reascnabile expenses incurted thereby, including but not fimited to
court costs and raasona!;ala attomeys fees. These fees and costs will ba due without question or
qualification if and when a final judgment or court order shall be obtained confirming or deciaring
that such party has committed an event or act of default under ihis Lease.
: ARTICLE XL
lo; NCI D
Section 13,1 Subbrdination.

Tenant shall, upon the wntten request of either Landlord or the holder of any mortgage or deed of
trust on the Shopping Center, execyute any documents expressly subordinating this Lease to any
mortgage or morigages how or hereaftes placed upon the Landiord's imerest in the premises or
future additions thereto] and Tenant shail execute and deliver upon demand, such further
instruments subordinating this Lease to the lien and of any such mortgage or mortgages, provided
any such subordination srlall be upon the express condition that this Leasa shall be recognized by
the mortgagees and that the rights of Tenant shall rernain in full force and effect during the term of
this Lease and any extengion therect, notwithstanding any default by the mortgagors with respect to
the mortgages or any forgclosure thereot, so long as Tenant shall perform ail of the covenants and
conditions of this Lease. Tenant agrees to executs al agreements required by this Lease within
twenty {20) business day{; after recaipt of such. Tenant agrees o execute all agresments required
by Landlord's mortgagesior any purchaser at a foreciosure sale or sala in lisu of foreclosure within
twenty (20) business days after receipt of such, by which agreements Tenant will attom to the
mortgagee or puruhaser.!

ARTICLE XIV
: Delivery OF PREMISES .
Section 14.1 A_g_-IJ .
Tenant acknowledges Landiord has made no representation, and that Tenant has conducted all
inspections it deems necsasary (including environmenta), and Tenant accepis the Leasad Premises
and all the equipment, apparatus, plumbing, heating air conditioning , etectric, water, waste, disposal
and other systams relating thereto and the parking lot and the other common areas of the Shopping
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Center "As ki, Where-is “ with all faults. Landlord 1s not obligatea with respect to eithesr Leased
Premises or the Shopping Center to make any improvements, changes, instailation, do any work,
make any alterations, repairs or replacements, claan out the Premises, abtain any permits, icenses
or govemmantal approvals, of spend any money eithar to put Tenant in possession or to parmit
Tenant to open for busiriess. All work other than that to ba performed by Landiord, if any, shall be
accomplished by Tenant. Tenant shall not undertake any work without first obtaining Landiond’s
consent to Tenant's plaqs and specificationsa. All wosk shall be undestaken in strict compliance with
applicable laws and regulations and Tenant shall procure all licenses and penmits. Unless
specifically stated othenwise in this leass, it is deemmed that Landlord shall have tarxiered possession
of the Premisea to Tenant immediataly on the signing of the by both Landlord and Tenant, Except
for signs, merchandise countars or ather easily removable similar trade fixtures instatied by Tenant
at Tenant's expense, all aiterations, decorations additions and improvements made by Tenant to the
Leased Premises and including all heating and air-conditioning units, equipment and apparatus at
the Premises and other fixtures such as ceiling tiles and grids, lighting fixtures, eiectric panet boxes,
plumbing boilens, floor and wall coverings, alarm systems, lights oilet fixtures, partitions, doors and
utilities shall be deemed attached to the freehold and be Landiord's property.

: ARTICLE XV
i OTHER PROVI
Section 15.1 Indemnity.

Tenant during the term hereof shall indemnify and save harmiess Landford from and against any
and all claims and demgnds whether for injuries to persona or ioss of Gfe, or damage to property
occurring within the Leased Premises and immediately adjoining the premises and arising out of the
use and occupancy of the Leased Premises by Tenant, or occasioned wholly or in part by any act or
omission of Tenant, its; agents, contraciors, employaes, servants, jessees or concessionaires,
excepttmhamversudaclahmanddemands whether for injuries of persons or loss of lifs, or
damage to property, caused by acts or omissions of Landlord, its agents, sarvants, employees of
contractors. Landlord dhﬂng the term hereof shail indemnify and save hanmiess Tenant from and
against any and alf claims and demands, whether for injuries to persons or loss of life, or damage to
property, arising out of acts or omissions of Landlord's use of the common areas and facilities (if
any), or the condifion of the Leased Premises or the Shopping Center. I, however, any liability
arises in the common area because of the negligence of Tenant, Tenant's agents, empioyesas or
contractors, then in such svent Tenant shall hold Landlord harmiess,

|

Section 15.2 Definition and Lisbiity of Landiord.

The tarm "Landiord" as used in this Lease means oniy the owner for tha time being of the building in
which the Leased Premises are located or the owner of a leasehoid interest in the buiiding and/or
the land thereunder so that in the event of sale of the buikiing or an assignmant of this Lease, ora
demise of tha building andlor tand, Landlord shall b and hereby 1 entirely freed and relieved of all
obligations of Landlord hereunder and it shall be deemed without further agreement between the
parties and such purchase(s), assignee(s) of (essee(s) that the purchaser, assignee of {essee has
assumed and agreed to observe and perform all obligations of Landlord hereunder.

it Is specifically understéod and agreed that there shall be no persanai liability of Landlord in respect
of any of the cavenants| conditions or provisions of this Lease.

1
Section 15.3 Assignment or Subletfing.

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 liavle for the performance of ail
terms and condiions of the Lease.

Notwithstanding the foregoing, Tenant may assign or sublet this Lease without the consent of
Landiord if such assignment or subletting is to facilitate the sale of all or a substantial portion of the
assats or controlling intetast In the secusities of the Tenant, the sale of the pertinent operating
division of the Tenant, merger or other corporate recrganization, or transfer to an affilated company,
provided such assignment or subletting is for the continued use of the Leased Premises for the
purpose set forth herein and tenant remains fully liable hereunder.

Section 15.4 Notices,
Whenever notics shall ormay be given to sither of tha parties by the other, each such notice shail
be in writing andmauquwﬁgmm«mmﬂadmummmmiptmquemd,mby
avernight express mail with a national camrier. In the event of an emergency repair, either party will
acknowiedye 8 facstmlleas reasonable notice.

Notice to Landlord shall be addfessed as specified in ARTICLE |, Section 1.1 B, and notice to
Tanant shall be addressed as specified in ARTICLE {, Section 1.1 D, or, in 2ach case, to such other
address as either may frpm time to time designate in writing to the other. Any notice under this
Leasa shall be deemed to have been given at the time i is placed In the U. S ma# with sufficient
postage prepaid. '

Section 15.5 Intefest on Lats Payments.
Should Tenant fail to pay,when due any instaliment of fixed rent, additional percentage rent or any
other sum payable to Landfom under the terms of this Laase, then interest at the maximum legal
rate In ef!’ect in the State where the Shopping Center Is situated or prime plus ane (1} per annum,
whichever s Jower, shall accrue after the tenth (10th) day following the dats on which notice of
nonpayment is given.

Section 15.8 Short Form Leass.
Tenant agrees notto record this Lease without the express wntlen consent of Landiord and further
agrees to executs, acknawledge and deliver at any time after the date of this Lease, at the request
of Landlord, a short form “jleass suitable for recording.

Section 15,7 Sumknder of Leased Premises and Holding Over.

At the expiration of the tefiancy hereby created, Tanant shail surrender the Leased Premises in the
same condition as the Léased Premises wera in upon delivery of possession thereof to Tenant,
reasonable wear and tear excepted, and firs and ather casually, acts of God, condemnation, the
acts ar omissions of Landlord, its agents, servants, employees or contractors all excepted, and
Tenant shall surrender all keys for the Leased Premises ta Landlond at the place then fixed for
payment of rant and shall inform Landlord of all combinations on locks, safes and vauits, if any, in
the Leased Premises. Tenant's obligation to observe or perform this covenant shail survive the
expiration or other termination of the Lease Term. If Tenant holds over in the Leased Premises
beyond the Temm, such holdmg over establishes a tenancy from month to month at the rental of
150% of the rental paid by the tenant for the previous year. All obligations and duties imposed upon
the Parties remaln-the same dusing such period except that Tenant's Minimum or Fixed Rent and
additional charges accrua on & per diem basis, payable 25 days following each month.

Section 15.8 Opejation.
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Nothing contained herein shasl be desemed to constitute an obligation on the part of Tenant to open
or remain open for business at any time or for any period of time, it being understood by the
Landlerd that Tenant shafl have the right to determine in its own discration whether and when it will
open and remain open fdr business in the Leased Premises. In the event that Tenant at any time
fails to aperate from the Premises for more than sixty (80) consecutive days, at any time thereafter,
Landlord shall have the right but not the obligation, to terminate the fease and recapture the Leased
Premises by delivering written notice hereot to Tenant (the Recaptura Notice®, In the event Tenant
receives the Recapture Notice, Tenant shail deliver possession of the Leased Premises to Landlord
within five (5) days of recgipt of such notice, together with a recapture fes equal to three (3 months
of Rent dus hersunder (the Recapture Fee). Upon deiivery of tha Recapture Fee and the Leases
Pramises to Landlord in the condition required under the Lease, Tenant shali be released from all
further obligations under.the Lease.

Section 15.9 Pro ?M Shane.
Wherever the term “Pro Rata Share® appears in this Laase the same shall be deemed 1o be the
parcentage or fraction represented by the total number of leasable square foctage in the Leasad
Premises divided by tha total leasable square footage of all buikiings in the Shopping Center,
including added or enlarged buildings.

Section 15.10 Entire apd Binding Aqreement.

This Shopping Center L dase contains all of the agreements between the parties hereto and it may
not be madified in any manner other than by agreement in writing signed by all the parties hereto or
their succassors in interest. The terms, covenants and conditions contained herein shall inure to the
benefit of and be binding upon Landlord and Tenant and their respective successors and assigns,
axcapt as may be otherwise expresaly provided in the Lease.

Section 15.11 EM
IfanytermorpruvisionofﬂwisLeaseurmeappliaﬁonthemdmanypmnordmmmshaﬂ.
to any extert, be invalid-or unenforceable, the remainder of this Leass, or the application of such
term orpmsmtopemonsorurwrmhnm other than those to which it is heid invalid or
unenfomeableshallnotbeaﬂecbdtherabyandeammandpmiabnofvmmshaﬂbevalu
and be enforced to the fullest extent permittad by faw.

Section 15.12 Captiona
The captions contained herein are for convenience and rafarance only and shall not be deemed as
part of this Lease or construed as in any mannar limiting or amplifying the tanms and provisions of
the Lease to which thei relate,

Section 15.13 nfentionally Deleted,

Section 15.14 Quist Eployment.
Landlord covenants, wmmn and represents that Landiord has full right and pawer to execute this
Lease, that Landlord has, or has contracted to acquire fee simple marketable tije to the Leased
Premises, and that the Tenant, upon paying the rent and other charges herein reserved and
performing the covenants and agreaments hereof, shall peaceably and quietly have, hoid and enjoy
the Leased Premises and ail rights, easements, appurienances and privileges belonging or
appertaining thereto, during the full tarm of this Lease and any extensions hereof.

Section 15.15 Environmental.
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Landlord warrants and represents that to the best of Landlond's knowledge ,any use, storage,
treatment or transportation of Hazardous Substancas which has occurred in or on the Leased
Premises or the Shopping Center prier to the date hereof has been in compliance with all appiicable
federal, state and local laws, regulations and ordinances. Landlord additionally warrants and
represents that to the best of Landlord's knowledge, no release, leak, discharge, spil, 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" shall inciude any substance which is toxic, ignitable, reactive, or corrusive
and which is regulatad by any local govemment, the State In which the Leased Premises are situate,
or the United States govemment. "Hazardous Substance” includes any and alt material or
substances which are defihed as "hazardous waste', "extremely hazardous waste” or a “hazanjous
substance" pursuant to stats, federal or local govemmental law. “Hazardous Substance” includes
but is not restricted to asbestos, polychiorobiphanyls ("PCB's") and petroleum,

Landlord agrees to indemnify, defend and hold harmiess the Tenant from any and aif claims,
damages, fines, judgments, penaliies, costs, liabililes or losses (including, without imitation, any
and alf sums paid for settlement of ciaims, attomneays' fees, consultant and expert fees) arising prior
to, the Leasa Term from dr in connection with the presence or suspected presence of Hazardous
Substances in, on, or about the Leased Premises.

The provisions of this Sécﬂon 15.15 shall ba in addition to any other obligations and fabiiities
Landlord may have to Tenant at law or equity and shall susvive the fransactions contemplated harein
and shall survive the termination of this Lease.

Landlord recognizas the Tfenant is a retail tanant and does not store or use Hazardous Substances
in its operation. :
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WITNESS WHEREOF, Landiord and Tenant have duly execulsd this Lease a8 of the day and year
first above written gach qd:nawiedgmg receipi of an axacufed copy hereof.

|

WITNESSES: ’ LANDLORD: Sand Lake OBT, LLC
A Florida limited liability company,

8y

Sand Lake Equities®, L1C
A Florida Limited Liability Company,

4 s e

Keith L. Cu“mings or ivy A. Greaner
it's: Authorized Representative

TENANT: _
. Marianna USPR, INC.
WITNESSES: ' As To Tenant

(s o 0 T~
pom—

Ethan Shapiro or Michael A. Abate
by vy | rerrmee el
Its Authorized Represantatves

I
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| EXHIBIT B TO LEASE AGREEMENT RETWEEN
SAND LAKE 0BT, LLC, AS LANDLORD, AND
URBAN BRANDS, INC,, AS TENANT

LANRLORD'S WORK

TENANT HEREBY ACCEPTI THE LEASED PREMISES {TNCLUDING BUT NOT LIMITED TO THE
STOREFRONT AND FLOOR, DEMISING WALLS, CEILING, TOILET,

WATER/SEWER, LIGHTING AND HVAC) "A3 I5" WITH NO MODIFICATIONS OR
ALTERATIONS REQUIRED TO BE MADE 8Y LANDLORD. ALL WORK SHALL BB TENANT'S
RESPONSIBILITY AND SHALL BE DONE BY TENANT AS PART OF TENANT'S WORK AT NO

COST TQ LANDLORD.
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i EXHIBIT A TO LEASE AGREEMENT BETWEEN
. SAND LAKE OBT, LLC, AS LANDLORD, AND
URBAN BRANDS, INC,, AS TENANT

+

I

NOTE: THIS SITE PLAN SHOWS THE AFFROXIMATE LOCATION OF THE LEASED PREMISES AND
THE APPROXIMATE CONFIGURATION OF THE LEASED PREMISES AND ADJACENT AREAS. THIS
SITE PLAN 13 ONLY ILLUSTRATIVE OF THE SIZE AND RELATIONSHIP OF THE STORES AND
COMMON AREAS GENERALLY, ALL OF WHICH ARE SUBJECT TO CHANGE. THE SHOWING OF ANY
NAMES OF TENANTS, PARKING SPACES, CURB CUTS, OR TRAFFIC CONTROLS SHALL NOT BB
DEEMED TO BE A REPRESENTATION OR WARRANTY BY LANDLORD THAT ANY TENANTS WILL B
AT THE SHOPPING CENTER OR THAT ANY PARKING SPACES, CURB CLU'TS OR TRAFFIC CONTROLS
WILL CONTINUE TO EXIST.
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GUABANTY OF LEASE AGREEMENT
! Wmmmwhwmmdmuzi day of
00

» 2006 by URBAN BRANDS, INC., having & business address at At Corporats Real Estate Dopt,
Mqu.SmNﬂlm 07094 (“Guarspiony™), in favor of Ssnd Lake OBT, LLC, a Florids timjtad

hnhﬂifymy(wr).
WITNESSETH:

USPR, INC. ("Tensnt”), and Landflord entored i & Shoppiag Center Lease Agrooment
dated 2006 ("Leasg™), with respect to the preevised knowa me Store No. D116-D1 14, totaiing 6,680
squmre having an addross of 1700 W. Sand Lake Rd in (e shopping couter bocated in Orlando, Florids,
MMuhMS@lMM(MhMﬂ

mmmuWWummmmmmwmmw
to grarsnty the payment of all reats aod charges, and the performancs of afl of Teunt's obligations, onder the Leasa.

NOW, Mnmhdwdmmdﬂuydhmwwduhumhﬂ
?mmmwumwwmmmwmmuwym-
oliows:

1. The undasigaed bercby guarantees to the Landlord md to any mortgages holding a movigage upon the
tntevest of Landlord in the Leased Premincs, the dua and timedy payment of all reat peyable undar the Lessn, sod
cach snd overy instaltment theroof, s well ae the foll, frithfol, timely snd conpiets parformencs by the Toosnt of
nﬁlﬂﬂothmﬁﬂnnﬂWuhl&MuﬁnmﬂhTﬂmmw
be kept, obsrved and porformed, for the full torm of the Leass snd any cxtoasion or modification thereof, with no
lese force and effect thay if the undersigned werw tamed s s Tensnt in the Lesse, If Tenant shef defimit st goy
time in the payment of ady rest or any other smns, costs or charges wistsever, or in e perfivinzace of soy of the
uther coventats and obligktions of Temtnt, under or szt to the Lesse, then the ondexsigned, st its cxpeoas, shall on
dausnd of Lendlond fiily and prompudy, and well and tuly, pay all rom, sz, costs end charges to be paid by Tonmt,
mnd perfoym all the other covensiin sod cbiigations to be parformed by Teosnl, under or porsent & the Leass, and in
addition shall oa Landiond's dermand pey 1o Landiond amy and &il enne dos o Landiond, incding (withoot timitation)
mmmmho&&nﬂmd?ﬂmuﬂmﬂh%&ﬁdwd-ﬂm(m
actial sttomneys’ fecs and’ litigation costs), that way xrise i consoqnoncs of Tenent's defsult, This Guarsaty wid dis
lishility of the underyignid shall bo sheolute, continuing snd untimited, tnd shall & no way be anpeired or sffected
by sy assigoment which mey be made of the Lesss, or sty subletting hereunder, or by sy exttasion(s) of the
payment of any reatsl or any other sums provided to be paid by the Teomat The obligations of th undersipaed
herenndex sy mdopendont of, md sy excoed, the obligations of Tomnl A scparai action ar acticns may, st
Landiord's option, be trotght snd proseazind sgainet ty uodorsigrod, whether or not 3y scticn is first of sbseqoooty
brougit againet Teosnt, ar whother or oot Teossl ja joined in sy soch sctios, sod the undersigned may he joinod in
mmaMMWWMTﬂ:muoﬂmmwﬂwwwﬂ:
Leass, The endarsigned waives sy right to requite Landliord o procood sgaiost Teaant or porsos any other reedy in
Landiont's power whateoover, any right to complaiz of delay in the enforcement of Landlords rights uader the Leasa,
wmwww-ﬂammWdemmmewm

1 mmumwawmmm-amhmmumw
bad iy purstance thesoof, shall be & bar or defenne W sy fimther action of proceading which may be brougls under
this Guanmty by resson iof oy forthar defauk or defimlty of Tohat, The Hability of the mdersigoed shall oot b
deemed to be wived, released, discharged, impaired or sffectad by resson of the relesse or dischargn of the Teomt
inchding, but no¢ Litmited ¢, sy relosse ar dischange porspant (o spy roorganization, readjustment, igsotveny,
recciverskip or baniouptty procondimgs. Tbanhllbamnndiﬂm they provisions of this CGrosreaty wiless the
mhmmduﬂhhw&nﬂmﬂhw

1 Aﬂ«hmwﬂmﬂmmmhmummmnmdm
and be hinding tpon tho uodersigned, ber heirs, cxecusor, sdusinistracors, and asxiges, od shall isare o the beoofit
of the Landlord, its sacceasces and sseigne, md W0 ary fintore owner of the fiss of the Lessed Promaises reformed to
tha Leasa, snd o axy movigagos oa the foe interret of the Landlord o the Loesed Promises. Landlord may, without
ootics, saigt the Lesps or this Gruaranty m whols or in part, and the undersigned agrees that no modification of the
mdhlm“hmymwﬂuhmwmm

4 it cither partyl heroio brings any action to cnfowce rights under this Guaanty, whether judicdal,
administrative of otherwise, the proveiling perty in that action shall be eatitlod $o rocover fom the losing party all
fees and coury costs incarred, inchwding ressonsble sitorneys’ foc, whether such costy and fees are incurred out of
cory, of trisl, on sppeal, or in sy bankrepicy proceeding.  This Gusranty and the rights sod obligations of the
mmmmwmmdmmam

5. If sy tcrm or provision of this Guarenty, or the spplicaticn thersof 1o any person or circamstzoce, shall, 1
mmhmﬂamﬁﬂhhmﬂndhw or the spplication of ¥och tanm or provisien
wmwmmmh-mmhlhhumvaMmemhm
thuuhy und ench term ind provisioa of this Cusranty sball be valid and anforeesble 1o the fulles exteat permitted
by spplicable law, mmd&&mwnmmdhmmwmm
G\mwmmnobhmofhw:)m

4
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6. LANDLORD AND THE UNDIRSIGNED HEREBY MUTUALLY WAIVE ANY AND ALL
RIGHTS WHICH EITHER MAY HAVE TO REQUEST A JURY TRIAL IN ANY PROCREDING AT
LAW OR IN IQUITY IN ANY COURT OF COMPETENT JURISDICTION WHICH FROCEEDING IS
mmmmMmmonmmmmmm.mmm
ACKNOWLEDGES THAT THE WAIVER IS A MATERIAL INDUCEMENT TO R TO
ENTER INTQ THE

IN WITNESS WHEREOF, the tudersigacd hus executed his Guaranty on this { ©_ dey of

)58
coumor_l&@z__)

1, the tmdernigped, & Notary Public, do bersby cortify that /I&‘#d- A (A1 ety
mwmwhh%ﬁﬁﬁ&ﬂwmmmﬂdm&hm
wd persosally known to 16 to be e person whase name is subscribed in the foregoing ustrament, sppesred betore

tis day o pesch md acknowhdged te e sigeed md delivered the wid feoumens m mch
u fdﬂ’—&tw of said corporation, pursust t ssihority given by the Baerd of Directors of 1sid
corporazion, as bis froe #d volutary sct, £ad 2 e free and volomtary sct and doed of said corporation, for the

(Notary, Seal)

Commission No;
WM—WLM
No. 26-4572504
QuaHisd In IKrge Counly
Comvission Expives Oopbas

2 Mariswme wOrhando Scuwe Shngping Centear1 62006
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: EXHIBIT “Z”
© EXISTING EXCLUSIVESRESTRICTED USES

1. Barnie's. Landinnd shll not legse sy other space i the Center 10 4 lensat whase printary use is
the sale of branded gourraet coffes and tea (Le., Starbucky, Caribou, ete), provided, however, other
tenzats of the Center maty sei) branded gourmet coffee and tea as mn incidental past of their business.

2, Camiile’s. Landlord shall not lexse any other space in the Canter to & tenant whose primary use
is (7) & bakery cafe similar 10 and including, without Hmitstion, Panera, Athus Brend or Crispers, or
(i) the sale of wrap and/or panind style sandwiches in & quick sevvice styls restaurant, provided, however,
such exclusion as 10 wrap style sandwiches shall not spply to burritos or any other traditional Mexican
fare and such restriction shal} not preciude Landlord from perminting other tensows of the Certer to sell
wrep sendwiches or panini style sandwiches as m ancillary part of their memn.

1 Chipotle Mexican Grill Landiond shail not fesse my other space in the Center 1o s fenant
whose Primary Use is the sale of burritos, Mexican weaps, fajitas or tacos. “Primary Use” for

herein shall mesn grester than (0% of the Gross Sales (a5 defined in the Chipotle Mexican Grill lease) of
a tenant sre generated from sucl e

4. Clingotar. Wmmmmhﬁwml&cwpﬂmﬁmmmwmﬁm
space in the Centey, including sny expamsion of the Center, whose primary use is the remi) sale and
mdwudmwhmmuﬂmmmﬂm

5. CouSlnuCru-uy Landlord shall not lease space in the Center 10 the following competitors
of Cold Stone Cresmery: Maggie Moo's, Dairy Quesn, Nestle Tollhowse, Ben & Jerry’s, Hiagen-Duxs,
CMMWMWMMCW or my othey simifsr competitor.

6. Coctl’tn..lnc fandlord shall not permit any assignee or subtenany of an Anchor Tenamt or
Repiacement Anchor Tenant to be primarily engaged in Cost Plus Inc.'s Primary Use. "Cost Plux Inc's
hmyuwﬂnﬂhpmnmmﬁmdlmmmbmmhmmofwm
rattap fimiture, prepackaged gourmet foods {exciuding » grocery store) and beeriwine for off-premises
consumption {excluding 3 grocery, drug or convenience siore). In addition, Landiond shall not permit any
assignes or subtenant of & non-anchor premises 10 displsy fov sale or to seli, other tun on sn incidenta)
basix, the sale of wicker and rattan furniture, prepackaged gourmer foods (excluding » grocery store) and
beertwine for off-premises consumption (excluding s grocery, drug or conveniencs sore. For the
puiposes hereof, the dispisy for sale ar sale of the fovegoing items on =0 incidemal basis shall mesn tha
the saie or dispisy of such items is not the primary use of enother tenam or occupant in the Cemter and
that the display of such items does not exceed five hundred (500) squans feet of ffoor erea or more than
five percens (5%) of ‘such tenant’s or occupant’s gross sales, An "Anchor Tenm” is Liners ‘N Things,
Ross Dyess for Less; Michael's and Petto, and a “Replacement Anchor Tertant® is any nationa) retsil
tenant opersting seventy-five (75) or more stores in the United States or » regiooal teoant opermiing thirty
(3MummthﬁMSﬂmdmﬂbmmwwdthm
the Site Plan suached ta the Cast Phu, Inc. Lease s Anchor A, B, E or F.

7. mCmanmaWﬂmmmmmm«mnmummww
anyspaummec:ma inchuding sy expansion of the Cemer, for the sale of video game hardwam,
softwams and accessorics; electromic boxnd games, hand-hekd entertanment hardwire and software,
computer reiated hardware and software, andéor the sale, resala, trading-in and renting of video gancs end
persomal compuler games (the foregoing and any other such similar and related items and technological
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DRAFT 1/IA0¥ ’ 9




evalutions thereof arel hereimafter referred to 13 the "Exclusive jtems”). Notwithstanding armything
contained herein 1o the contrary, the foregoing shall not be construed 0 prohibiz (a) any existing 1enam
within the Ceater a8 of the date of the EB Games lease from selling the Exclusive ltems, or (b) any tenoy
from selling the Exclusive Itema it (i) no more than twenty percesst (20%) of the selling floor arca of
such terant's space is devoted to the sale of the Exciusive liems, and (i} the aggregate sales by such
tenxnt of the Exclusive Items does not exceed twenty percent (20%) of the gross sales generated from
such termm space. Notwithstanding the above, the restriction shall not apply © siy tenanl grester than
4,000 square fecl. ‘

8. Famons Footwesr, Landlord shail not Jease space in the Center o enother eant the devoes
mare than fifteen percent (15%) of its gres iexsable ares W the sale of shoes or cther footwezs, nor shail
Landiord {except 23 noted below) permit any tenamt or oceupent of the Cemer to usa mon Ui fifieen
percent (15%) of ity gross leasable srea for the sule of shoes or other footwesr ("Exclusive Use™). This
section shall not apph) 1 Payless Shoes, or one other store that sefls ushrtaded shoes, in cither cvent,
provided that such stofe does not exceed three thousand five hundred (3,500) square fest. Furthermors,
thit section shall not apply to those spaces designuted 2y Anchors "A®, "B, "C", "E *, and “F" on Exhibit
A to the Famous Footivesr leuse, provided that the tenants or occupants of such spaces have the right to
ommaﬂmhhmugmmwhﬂmmmmm

subtenmns has the right 10 opersie in such spaces for the Exclusive Use withous Landiord's consent and
without modifying their leases, however, this section shall apply to those spaces desigraded a3 Anchors
“A", "B", "C", "E and ['F on Exhibit A to the Famous Footwear Jease i the event thst Landlord (exses or
sells such space for the initial opexation for the Exclusive Use after the expiration or exrlier tesmination of
the existing leases for such spaces. In adifition, this section shall not apply 10 lsrge format sporting goods
storey o 10 discount mior department store, inchuding, withous limitation, Ross Dress for Less,
SteinMat, TJ Mux, Marshall's, Nordstrom Rsck, Kohl's snd Bealls or anothey similsr nore,

9. Fird:mS-hl. Landiord shall not lease any other space in “Building B® &s shown on the sity
plmwmﬂuﬁmwlmn&}nMAhmemohmmmm

10. LNT, ln:.("Unul'N‘ﬂ:hp'). Landiord shall not permit anty assignee or subtensm of a Key
Tenant (or Substinzs) to be primarily engaged in Tenant's Priraary Use. “Ternaxs Primary Use” shaif be
defined a8 the opemtion of s home funiibing swe, which shal] be defined as u store seiling m
assorment of home reiated merchandise including linens and domestics, bathroom items and housewsres,
By way of exampie wid for illustrtion purposes only, the following retailers wre examples of retail stores

primarily engaged in Tentnt’s Primary Use: the remilers commoniy known as Bed, Bath & Beyond and
Home Goods. |n additlor, Landiord shall not permit any assignes or subtenznt of & nor-Anchor premise
10 dispiay for ssle or 1o seil, other than on an incidental basis, an assortment of home reiated merchardise
including linens and domestics, bathroom items wnd housewsres, For the purposes hereof, the display for
saie or ssie of the foregoing items on an incidemal basis shall mean that the sale or displsy of such femy
is not the primary use of snother tenant or occupant in the Center and that the: display of such items does
not exceed five hundrid (500) squere feet of floor area or more tha five percent (%) of such tenant's or
occupsre’s grosy saled. “Key Teoants® are (i) Ross wnd (ii) one of Michaels, Cost Plus, or Petca. The
following tenants may be substituted for the Key Tennts fisted in (7) and (i} above provided that they
cccupy o least eighty pervert (80%) of the premises to have been occupied by the Key Tenant (and are
sometimnes bereafter refared to individually as a “Substitute® or collectively as “Substitutes™): A.C,
MmBammdNoble.&urda:.Bmh-A—Mlﬂion.SmAM Dick's Sporting Goods, REL
Sports, T} Maxx, Marshails, Nordstrom Rack, SteinMat, Office Depot, Office Max, Stapies, ComplUSA,
Best Buy, Circuit Chry, Pier | lmposts, Organiized Living, Contsiner Stare, Babies R Us, Toys R Us, and

WMBDOCS 7643538 1
DRAFT 111400 . 10




Old Navy. In addition 10 the foregoing, for the Anchar F premises only, Fresh Market, Whole Foods, and
Tweeter will qualify i3 Substitutes in addition 10 the foregoing list of Substinstes. To the extent that any
Substings ar Substitutes replace 3 Koy Tenant, the Substitute of Substitutes shall be deemed a Key Tenant
for al} purposes hexeofi

11, Michsel's Stores, Ine. Neither Landlord nor any entity corstrolled by Landlord will use, lease (or
permil te use, leasiug or sublexsing of) or scll any space in or portion of the Center or ny propesty
contiguous 10 the Center owned or controlled now or at anry time hereafier by Landiond or any affiliate of
Landlord, 10 any "crafl store”, store seiling sris and crafis, art supplies, craft supplies, picture frames or
pimmmmmmnmmumummmm
amanpements, wedding or party goods (exceps spparel), screp booking/memory book store, or a storm
mlmgmboohnsﬂmybmkwlu,mnﬂwmwmwwmma;
- making greeting cards, gift bagy, tags and other relned or similar items) supplies, sccessorics md/or
decorations associsted with the foregoing, or providing clesses on sny of the foregoing or any
combination of the foregoing cxiegories, or my siary similay to Michael's Storey, Inc. in operation or
mmmmrummmuum

0] mmy.lmfwwﬁehﬂunkoﬁmmvawbyﬂnudmmmu
merely incidemtal o such lessec’s primuy use, 50 long a3 such lesses does not devos more than five
hundred (500) leasablé square feet in the aggregaie to the sale of the products covered by thiy exclusive
MﬂmMOMmWwaﬁmh‘mnmdnimﬂmmm
occupent of the Cemes shail be permitted to offer picrur framing services); and

(D] :uMhmhlmUmuNﬁhnCmPln?muwmmdﬂn
Anchor Premises; provided such inftial occupany(s) is‘are one of the following listed retailers: Home
Goods, Bames and Noble, Borders, Backs-A-Million, Sports Awthority, T) Maot, Marshalls, Bealls,
Office Depot, Office Max, Staples, CompUSA, Best Buy, Clrcuit City, Fresh Market, Whola Foods, Pier
} Importy, Organized Living, and Container Store.

Neswithstanding anything o the contrary saied above, no assignment, subletting or ransfer of the
premizes of an Initial Anchor Tenamt shali result in such assignes or sublesses or runsieren engaging in a
use primarily for the sale of oty md cyafls, framing savices md artificial flowers and/or plants or in
performing any custorh framing sexvices, in addition, should the lesse or occupancy agreememt with an
Initial Anchor Terant of the Center be terminated by Landlord or expire on its own terms, Landlord shall
subject the replacement tenant or occupant of such premises to Micheel's Stores, inc. exclusive stated in
the first serznce of the first paagraph. “Initial Anchoe Tenant® mesns Ross Dress for Less, Linens 'N
Things, Cast Plus, Petea or any initis! occupant of a2n Anchor Premises; provided such is listed s sn
accepeable replacernent teners in parsgraph 8 of the Basie Lesss Provisions in the MichacPs Sioves, Inc.
lense, .

12, Pnd-hprui.lu. Landlord shall not allow any real property within the Restricted Ares (0 ba
used as & restatrant that derives move than tens percent (10%) of #ts sales from food generally recognized
as Asian/Chiness food. The term Asisn/Chinese Food is generally recognized 23 Asian Food which is soy
7auce based.  This resiriction shall afso inciude the sale of Asisn/Chinese food sold in a buffet format.
The "Restrictive Arean” shell be defined a3 real propesty Landlord lexses or awns on or after the eifective
dmafﬂ:ePMExmlm.‘ulauwﬂmﬂnCum Notwithstanding anything contained herein 1o
1be contrary, Indizn food snd Sushi shall be excluded from Panda Express, inc.'s exclusive use 5o long as
such uses sre not locxied in Pands Express, inc.'s rctzil building, provided such Indian and Sushi
restauranty shail not seil "Chiness Food®, which for parposes of this exclusion thall be defined a3 food
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ﬂﬂumﬂhmpmdn@mfm&ﬁndmkﬁmcwd.mmmfmduﬂwfodh:
buifet formst. :

Other tenants grewier than (0,000 squure fect trd tenaney existing =1 of the time of Panda Express, Inc's
lease execition thall be excinded from this provision. The existing two outparcels in the Center shail sho
be excluded from this restriction s long &s the oparcel(s) is oceupied by & single tenant yser and is &
restzurt Uit seyvey food using full time waiter and waitress service where orders are taken and
defivered ot the mble and has 3 full bar. The restriction shall apply if the existing buildings or the
mmmmmmwummwm.mm
building,

13. PctenAnhalSlppllu,lu:. Peteo Animal Supplies, Ine. shall have the exclusive right to seil
pet food, pet supplies, live animals, pet grooming, pet wrtining, and veserinwry services in the Ceoter
except for the incidental ssles and except for the Anchor Tenant premises, as defined below and except
for the sale of wuch itzms by a drug store of 12,000 square feet or more or grocery stove of fifieen
thousand (15,000) square feet ar more. Incidental szies shall mean the saio or display of such items or
services not a3 the prinary use of the conspeting 1enam and taking up no more than five hundred (500)
square fees of floor srea.  Notwithstanding the foregoing, the Anchor Tenant or Replacement Anchor
Tenant premises (as defined in Exhibit H of the Petco Animal Supplies, Inc. lease) shall not be subject 10
the above exclusive.” However, Landiond agrees that subject 10 the provisions of the next peragraph
hereof, Landlord shall not peymit sny assignee of subtenant of an Anchor Tenant, nor shall it allow any
Replacement Anchor Teramt except for an initisl Repiacement Anchor Tenant 1o be primardy engaged in
Temant's Primary Use, except for Ross and its sublessae’y snd/or sssignee’s which sre not subject to Peteo
Animal Svpplies, Inc,'s exclusive. For the purposes hereof, "Tenan's Primary Use” shall be defined 23
the operation of a pet supply store, which shall be defined as » store seiling per food, pex supplics, live
animals, pet grooming, pet training and vetsrinary servicer Landlord agrees not 1o sell ta, lease to, nor
approve any sublexse:or assignment of lease, or change in use, unlesy prevented by the terms of ey lexse
then currently in forte end effect, for any competing tenam, subtenunt, assignoe or usey. For purposes
hereof, en “Anchor Tenamt” is Ross Dress for Less, Linens 'N Things, Cost Plis Woarld Market, Michael's
and 3 "Replacement ‘Anchor Tenam® is smy national tenwx operating 75 or more stores in the United
States or & regional tenam operating 50 or move stores in the United States and initially occupying one or
mote of the spaces désignated on the Sie Plan 1o the Petco Animal Supplies, Inc. lease 23 Anchor A, B,
.G orE

4, Planet Smoothie. Luﬂladnﬂlnalusamhcwsnﬂnmwnmamwof
the Centter whose primary use is serving sioothies (the “Exclusive Use™). For purposes hereof, “primary
wdnnmwmdmmm«maﬂummﬁmmmdm The
Exclusive Use shail not apply to curment temmt/occupants of the Center, except thm if Landlord has a right
io approve any subletting, assignment or change in wse for such temantywoccupenis, Landlord will
wlmumfawmhmummmfwfwﬂhfumw&

15. mmﬂunmmm.nc("mmmmmwnm.m-a—
Tenant (or Initiat Réplacement Anchor Tenarg for 8 Co-Tenuat) shall be primerily engaged in Rosy’
Primary Use. No asxignee or subteramt of a Co-Tenamt (or Initie} Replacement Anchor Tenan for 3 Co-
Tm)shllbepmmlymmedfwkmthhmyUn Rosy' Primary Use shall be defined s the
omﬁmdmoﬂmmmmMnmdmmummm
thase typicaily charged by full-price retailers. By way of exsmple and for ilhestration purposes only, the
following retsilers mie cxampics of retmil stores primarily engaged in the operstion of an Off-Price
departraent store: T.J. Muxx and Marshailn.  For purposes of this section, “Co-Tenam® means Michael's,
Cast Plus, Linens "N Things and an "Anchor Temug® is a nstional retziler with a1 least seventy-five (73)
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stores or & egional reliler with s rast fifty (50) stores occupying no less thin the required leassble floor
amdﬂnkupird@o-TmlbdzgrepM

16.  Supercuts. Lﬁhﬂwmwm@wmlmmwmummm
lmau(sudlnMCm,&ﬂClimHMXmFMSmuSmCﬁp)fumoﬂu
mmmcw.pmm.mmnﬂmmmw«mumm
laﬁmmﬁmqnwmlﬁﬂmhknhnahymmm

ﬁnﬁhwrﬂaﬂdgoddsnﬂscvhu(imhﬂh;wiﬂmlhﬂnﬂmmﬁm.mmjm&y.w
andyuﬂmcuﬂs)s@idinlmnjodtyofULTA’lmhmeﬁum From and afier the date of the
ULTAMM@MWWWJMULTAMW(« *Incidental Sales” (a3
mmmmmﬁmmwwmwmwlhwh
mmm«mm(mmmmmmmmm
mmmhmpmmwmpo&m)aulmmmmﬂnﬁlm
1Mswmﬂmmwdmdmm«mhmmd(m,mm
l'eu(hdmiveof:ishspn)dg-mﬂouuu.w(ii) 10% of the gross floor ares of the stors in
question. ;

NMM&IMCMPMW«MMAR@MF«MPmFMFW.
WNWMMiM(M.MWTMﬂMMWM
mmmmumrumlm-ummmwmmmm
Tmmminﬂnfmnﬂeﬂbu(hddhgmbdumﬂ,mmmmuw
pmninfamqupmniﬁedual’ﬂzmdunULTAlunmmmeﬁwlmnw&h
mem.mummwmmmmnmmm

ﬂﬂcmwus.mo]squeu.m(iv)ammndqummummﬁpm
exceeding 50,000 square fest, In additionad, lmumhuﬂmmmmW
rcunrmwnoﬂeublenu(Mnismmeanm}mopumpﬁmﬁlyformemﬂnhof
cosmetics or fragrances.

THE FOLLOWING |US£S SHALL BE PROHIBITED (OR RESTRICTED TO THE EXTENT SET
FORTH BELOW) N THE CENTER:

I FMW

b2 Ammnbihghlashgamiﬁdﬁuwwdwmmmwyrwfﬁliﬂﬂ(m
ﬂmnmmmrmIm.mﬁmﬁﬂmlmleAﬁwﬁmb
fa:ilityMbepmniﬁﬂihlellofdnShopﬁuCuﬂapwiddﬂﬂmmmdmﬁmm(ls)
rental cars sre stored in Phase 11 of the Center);
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3. Auction or bsnkruptcy ssbe;

4 Pawmshops |

5. &ﬁw:ﬁu&ﬂvﬂ(wwﬁwll&eﬂw)ﬁdaumwlmﬂ.umhauﬁuﬂim

ﬁdliu(mﬂmndﬁl&m&am&dlitylhza&mmwnhpmﬂmdwmﬁn

thuofm:slwpi;agCaw):

6. WWNWM(WMMWMMA-FMIMWM

mmeumeinmedindyhﬁmomeﬁwmkumﬁdededuﬂnm

(mmmmdm)thMnmmdﬂnmdmwmawﬁm

predmhm:nnhmuuﬂnmhﬁfummnmmmd:ﬁpumtmmdm

mmnmummmmmmuumummumum

ummmmhumwdﬂsm“mmmﬂmmﬂmlndﬂndeﬂwmn

smmwmumﬂhfamWMMMMMkﬂu

and displeys); :

7. Bowling slley;

5. Pool or billisrd parior establishment;

9. Shaating gilkry;

10, onmmwmmnmwdmmmﬂumm

1. Refinexy;

12 Adﬂmamwmnmwfﬁlmﬁlimaﬂmmm
3 books.lhemmwmuinb(mhundﬂlbemﬁdaed'nduh‘or'pmﬁﬁc'fu

nsd:mﬁd:sﬁmmnmuﬁhbhfmnhwmﬂlwcﬁmml&yunoldbumﬂzy

apliciﬂydnlwiﬁadepiuhmnmsmﬂhy.mdnmsduﬂbedeamdmviolﬂﬂwfaqoiuif

nmmmwwlj(w%)ofdnmlsnuuvnilnblefusleormnlmdﬁkhmmﬂwﬂnmor

mmhmmmmmmmmammmx

13, Amrddauﬂmhdmmulimimdmlmqmﬂmwmalm
TOOMS; i

14, Theater; N
15. Awim@mmmmmmm«mmamhmuy;
16. Umplbyma.’_il agency, service or commission,

17. Gymuimhulthdub.nuciuwdmmnﬁowdunml(mm:d:yq-mm
cxcudhns.omnunpfaumbspamiﬂadinﬂmﬂofdncm

18.  Masage parior;
19. cmﬂl@mmuﬁmw-mmmwmmyw.mmunim
clab; .
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20. Bimusﬁﬂugmaoidmhﬂmmwadhmytﬂmmdmhuimmmﬂy
sold in retail establishments may be sokd 83 an incidersal part of business;

21 Vi&ogmriunde.pinhﬂammnudewehﬂmﬁemm(mum
nmduﬂalmofunﬂummb\mmmmhumk

73, Carwash in Phase ] of the Center;
24. SmﬂmsmuﬂmMUﬂum

25. Rmuﬂwnhn?hmlddncmumﬂmnufewwﬁhhwmhmmd
servicelself service festarmnt shall be permitted in Phase 1 (provided such use is not located in the
mlﬁﬂﬁdu&ﬂmﬂmmmmmm“kwmmmmw
such premises, inchuding, without limitation, s coffes bar opersted by 8 book stone) and cxcept that a full
mmmhmwhﬂsmm "Rest. " on the Site Play:

26,  Office ar nog-remil use {which shall not prohibit in tha Center: (i) usey commonly refemed o a3
" quasi-recii”, 'semumml or “retail offices™ such s 8 travel agency, real estme office, mmasnce
agency, mng service, mmawxe brokerage, stock brokersge, financis) services, dentists,
orthodontists, e, 50 long a3 same fre nat located withis the premises identified on the Site
Plan as Anchors A - F, (i} any office spece used by s retailer incidertal 10 ity retwil operstions, or (iif) »
shopping center management office not 10 exceed 1,500 square fert provided it is not located within the
premises identified ori the Sits Plan sy Anchors A - F);

27, Telemarketing or cal conter;
28 A *head" shop sore or store speciaiizing in the sale of drug paraphemali

29, An ATM (automstic 1elier machine) or similr aachine dispensing money on the exterior of the
buildings designmied a3 Anchors A and C on the Sits Plan (rovided, however, that any ATM o the
interior of those premises, including, without fimitation, a free standing ATM unit or &t & point of sule
syseem of Anchors A md C, shall be parmitied without restriction];

30.  For veterimoy scrvices or the overnight boarding of snimaly in the premises desipnated as
AndmA.CaﬂDmdnSuwle:

3L NoﬂtwkmmW(mulmumwhmmmmm,
five (5) parking spaces per ane thousand (1,000) square feet of leasable floor ares) in acoordance with
cither cusiomary shopping center practices o governmental regulations, whichever hay s higher perking
raqum:tuﬂhelomedmtﬂndmhnhdﬁﬁyﬂiﬂ)ofﬂumm%mmﬁ
Anchor B;

32, Autonobile a;nd other products shaws; and
1
33, Kiosks withi Phase § of the Centex,
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' LARGE APPAREL OF FLORIDA, INC.
" SECRETARY’S CERTIFICATE

mmm@mwﬁfym

L.

Heismy@quuuﬁedmdmmsmmuwofm
;uiuﬂthonﬁnmmmofmyAppndofﬂoﬁdl,ln&.l
ﬂm&qwraﬁm(me‘totpmm"x
Anita D.iBritt is & Semior Vico Presideat/Chief Financial Officer of tho
Corpomidnmdusmh,isnnjmﬁndtoamlmlmegmmandm
mdmﬁn@ammbwﬁdmwhmmmmmd
Smhmtiq:mmnotinmnmvunionofwhomﬂiawithmsbyshmmm
Cetificate of Incorporation of the Corporation.

Inwimwhumf,dnmniﬂ'lignedhumbm‘bdlﬂlnmum

Sccretary this 15% day of Jamary, 2009.

L opad—
i




URBAN BRANDS, INC.
SECRETARY’S CERTIFICATE

i.  Heis duly slected, qualified and acting Assistant Secretary and the keeper of the
corporate seal and the minutes and rocords of Urban Brands, Inc., 8 Delaware
corporanun(ﬂm“Corpomhon"),

2. Anita D. Britt is a Semior Vice President/Chief Financial Officer of the

Corporation and as such, it authorized to executs leases, lease guarantees and amy
Mﬂﬁuﬁumwﬁdmmmmmﬂ:,m

3 Such actibns are not in contravention of or in conflict with the by-iaws or the
Ce:hﬁmofhnmpmuuonofthnm-pmanm

In ‘witness whereof, the undersigned has subscribed his name as Assistant
Secretary this IS?dayomey,ZOOQ.

Michael A. Abste
Assistant Secretary




MARIANNE USPR, INC.
SECRETARY’S CERTIFICATE

mmm&oameuﬁfym

1. HoudﬂydequuahﬁcdmdmAmmSmymdthekmofm
oarpmmlulmdthemnmtuandmdsomemUSPR,[nc. a Delaware

wrpamoh(ﬂn“Cmporm")'

2. AmtaDBnﬂuaSmV‘oePrudzﬁGﬂdF’mmmalOﬁouofthe
Comonnmmdumch.uamhmzadmmlmlmegmrmtw!mdmy
mdaﬂﬁuﬁsmﬂmmuﬂwhdlmmymmdmmﬂumd

3. Sunhacummmtmmnrmmofmmcmﬂadmﬂxdnbﬂmorths
Caﬁﬂmélofmmrpomﬁmoﬁhe&upoﬂﬁm

In witness whereof, the undersigned has subscribed his name ay Assistant

Secretary this 15 day of Jamary, 2009.

M:d:ﬁ L Abate




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:

Case No. : 10-13026 (KJC)
LARGE APPAREL OF FLORIDA, INC,,

Debtor.
/

CERTIFICATE OF SERVICE FOR
MSKP ORLANDQO 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)

~

JAMES’A. TIMKO

Calj (qénia Bar No. 220140

jtié o{@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 12070435 1
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SHUTTS
&

BOWEN
LLP

100 Yarws

JAMES A. TIMKO | 160}
(407) 835-6808 Direct Telephone /i -
(407) 849-7212 Direct Facsimile

Licensed in California; not yet licensed in Florida

E-MAIL ADDRESS:
Jtimko@shutts.com

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/Large Apparel of Florida, Inc.
District of Delaware Case No.: 10-13026 (KJC)
Our 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 return envelope. Thank you and
please do not hesitate to contact me should you have any questions.

Sincerely,
SHUTTS & BOWE
A. Timko
JAT/keg
Enclosure

ORLDOCS 12069594 1

300 South Oranee Avenue, Suite 1000 Orlando, Florida 32801 = ph 407 423 3200 » fx 407 425 8316 » www.shutts.com



