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

UNITED STATES BANKRUPTCY COURT District of Delaware

PROOF OF CLAIM

Name of Debtor:
Marianne USPR, Inc, .

Case Number:

10-13030 (KJC)

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

NOTE: This form should noi be used to make a claim for an administrative expense arising afler the commencement of the case. A requesi for paymeni of an

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

Name and address where notices should be sent:

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

Telephone number:

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

Court Claim Number:
{If lmown)

Filed on:

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

[JAN 17 201
BMC GROUR

Telephone number:

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

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

1. Amount of Claim as of Date Case Filed: $ 484.144.64

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

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

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

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

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

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

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

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

Value of Property:$ Annual Interest Rate___ %
Amount of arrearage and other charges as of time case filed included in secured claim,

ifany: § Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: §

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

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

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

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

If the documents are not available, please explain:

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

Specify the priority of the claim.

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

O Wages, salaries, or commissions (up
to $10,950*) eamed within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier— 11

U.S.C. §507 (a)(4).

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

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

O Taxes or penalties owed to
governmental units — 11 U.5.C. §507
{2)(8).

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

Amount entitled to priority:

§_ 23.032.18

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

the date of adjustment,

T FOR COURT USE ONLY
Date: Signature: The persen filing this ign it. Bign and pint name and title, if any, of the creditor or UrLan Branas
- ={{ | other person autherized to file hone number if different from the notice
 addressshove, Auach opy pfpowerof TR
00479

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both, 18 U.8.C. §§ 152 and 3571.




ATTACHMENT TO PROOF OF CLAIM
Case No. 10-13030 (KJC)
MSKEP Orlando Square, LLC (“Claimant”)
Marianne USPR, Inc. (“Debtor™)

Claimant asserts the following claims against the Debtor:

The Lease and Bankruptcy

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

Attached to the Lease is a guarantee and joinder (the “Guarantees™) of all obligations
owed by the Debtor under the Lease that were executed by co-debtor Urban Brand, Inc. and the
Debtor. A copy of the Lease and the Guarantees are attached hereto as Exhibit “A”.

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

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

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

The Claim

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

ORLDOCS 12067500 1




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

Claimant reserves the right to amend, modify or supplement this Proof of Claim. Each
and every document attached to this Proof of Claim is incorporated by reference and made a part
of this Proof of Claim as fully set forth herein. Claimant asserts any cross or counterclaim it may
possess arising under or in connection with the operative documents and all other rights and
remedies it may have in law or in equity, including the right to seck 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 12067500 1



RETAIL LEASE

mm{oﬁswm(m-mmmsnommosqumama
Delaware limited lishility company (the “Laadiord™), and LARGE APPAREL OF FLORIDA, INC.,
nuﬁamm(mwrmmmfwgmdmmmhwﬁmdummmm
ofwﬁchmutnowledgad,agmeufoﬂm:

12 Lxﬂhﬂkmhhﬂmmdﬁﬂemh&igimlwwism
owner and holder of the Original Landlard's nterest under the 2006 Lease.

1.3 MuiﬂnuUSPR,lm.nssigmdlllofiurigiu,ﬁﬂe,mitwmdcdlelwé
LaanadRagClathhgodequmetLbethnmmhLmAnimmwAmnpﬁm
Agreement dated July 31, 2008. Landlond cansented to such assignment, MadRag Clothing of Orlando
smmuxwmumunmmwﬁimmmunmmm-mmmm
Pretmises (a5 defined belaw).

- 14 . MaﬁmUSPR.lnc.uﬂTmmbuhwhﬂyomedml:idimiuofUrhn
Brands, Inc., the Guaramcr under the 2006 Lease. :

15 Landlord desires 10 re-least to Tenant, and Tenamt desires to relexse from
Laﬂlmiﬂntelndhunha(udeﬁmdbdow)md:ﬂnmemwmhiomofhmum
subject o provisions of this Lease,

Z Definitions. Thec:piﬂ!h'aitammedhnnmdeﬁwdinﬂxi:lmﬂnuhweﬂnm
d:ﬁﬂﬁmgivmmﬂmnindwmmmlenﬂumdmwndimuamim For
pmpomofﬂﬁsLmd:tﬁm“MdlthWﬂnllmundudaemwhichﬂn‘sl.ﬂseisuenm
by the 1ast one of the parties 1o do so.

3 Notice Addresses. AllnoﬁeutonunundaﬂﬁsLaseshnllbemmUrhmank,
Inc., Atention: Corporate Real Estate Dept, 100 Metro Wiy, Secancus, NJ 07094, All notices to
ummmwﬁﬁ:mmummms&?msqu&MnﬁmﬁyﬁVallace.-Vieu
mm-mmammuwmswmsaum.hmmcm
Florida 33418, Attention: Legal Department,

4, lndﬁtd'sl’aymh\ddm All payments to be made to Landlord under the Lease
shall be sent to MSKP Orfando Square, LLC, P.O. Box 219093, Oriando, Florids 32891-9093, Artention:
Accourns Recsivable, Property No. 851.

5. Leaséd Premises. hmdlmmemeleuufrmLuﬂud,
Suite/Bay No. D}16-D114, Orlando Squars Shopping Center, 1728 West Sand Like Road, Orianda,
Hﬁam.nmmmmwmummcm"mrmmmm
terms, covenants, conditions, end provisions set fosth in this Lease,

WPEDOCY 7643511 2
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6. Rental Payments.

6.1 Genersl The Rental payments due under this Lease shall cominue to be due a1
ﬂnmmﬂlrmsineﬂ'eamﬂnml.ﬂu(umI.l(J)mdS.l(A)asloF’nthuﬂ.ll(B)
as to Percentage Rerd, 1.1(L)(a) and 4.3 2 10 Common Area Maintenance Contribution, LI(LXD) and
lOJasmTaxu,de.l(L)(c)mdlO.Sumlmm,coﬂeaivdynfmudmiumisLanu“nmw
Payments™).

62  Resnt Defermest huﬁdndTmhnahdeﬁuhheyaﬂwappliublem
puioduﬂTmiseaﬁmudyomﬁmhﬂnlusedeiaaumMeySwwmwoﬂuUrbm
Bmmmmmwmwwxnrmwm(m"mmmm
June 30, 2011. Temhllmnmmmnﬂmhmmdmmlmmofﬂlmued
Deferred Rent on the eartier to occur of: (T} July 1, 2011, (i) the date Tenant is in default of the Lessa
beyond any applicabla cure period, (jii) the date Tenamt ceases operations in the Leased Premises as to the
commencement of full Rentai Payments under the Leasa, and 30 days following the data that Tenant
mmﬁmhﬂuhﬂdﬁmhﬂuhhmﬂ%ﬂkﬂ.(iv)Tm'ldisdusmoflhe
tamofr.}n‘smMmmwodumhﬂnswn;mm.w(vﬂm'smomﬁs
Leuclnmun.iryMhmdﬁwlyaﬂﬂinadwimTemwwmmﬂyﬂmisaﬂilhedwiﬂle.
bist does not have & net worth that is equal 1o or grester than Tenant's net worth,

1 2006 Lesse Deinquescy Psyment. Tenant shal) pay the additional sum of $20,874.00
10 Landlord by Apri? 1, 2009, which is the smoumt curremtly due and owing under the 2006 Lease. Tenamt
shall also pay when due the Common Area Maimtenance Contribution, Taxes, Insurnce, or any other
anmMmaybeawedmﬂuﬂnmumfadnwiod;dumﬂnCmmmDm(u
defined below) of this Lease. Such payment shall be considered additiona] rent under this Lease.

8. Lease Term. The Leass Term and Tenant's obligation 10 pay the Reatal Payments for
duhasdhzmkashllmmlumyﬂ,mmwﬁmmmtmmmu.pira
on August 31, 2016, a3 extended or sooner terminated under the terms of the Lease.

9. Gross Leassble Arca of the Leased Premises. Landlord and Tenant agres thar the
Grass Leasable Arca of the Leased Premises is 6,680 square feer. This square footage figure has been
agreeﬂmmbydnpmﬁsuﬁmlnﬂmuﬂhnmsub}eamdﬂhgswdispmhyeﬂhﬂm.

10.  Conditlon of Lensed Premises. Landlord Jus made no represemation or promise as 1o
the condition of the Leased Premises, Landlord shall not perform any alterstions, additions, or
improvements in order (o make the Leased Premises suitabls for Tenant. Tenant shall not recefve any
tenant finish work aliowance for the Leased Premises. Tenant has inspected the Leased Premises, is filly
fm&mmwm@ammmmmwmmmmu
where is, and with all faults”. Landlord shall not be lible for any latent or patent defect in the Leased
Premiscs,

1I.  Incorporation of Terms of 2006 Lease. Subject to the provisions of this Lease, the
terms md provisions of the 2006 Leass me incorporated into this Lexse by this reference a3 if fully set
forth in this Lease. In the cvent of any conflict between the provisions of the 2006 Leass and the
provisions of this Lease, the terna of this Lease shall conirol. As to the provisions of the 2006 Lease
de:mhmpwmdimdﬂsLuse.ﬂufoﬂowhgdmgu(appliabhmdﬁsLuuaﬂy)mmd:

111 The last paragraph of subsection 1,1(J) dealing with the “Rent Credit™ is deleted.

WPBDOCE 7641330 2
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112 - Subsection 1.1(N) (Tenam Allowance) is deleted.

113 - As 10 subsection 1.1(O)X2) (Minimum Gross Sales Clayse), should Tenant
uudsehsopﬁmmtumhmuﬂuﬂwtemsofﬂisuheﬁimeﬂnﬂww&hsim
wiﬁinmﬁumtumﬁnmmluﬂhﬂﬂumymhﬁﬂofdlmmdwmkmdnmghmm
of termination.

114 - Section 15.8 (Operation) is deleted, Nmﬁmsundingmyﬂingmﬂmmmmyh
ﬂwMLﬂse(i}Tmeeopmmdownﬁng,mﬂyﬁxnmmddwﬂﬂhw
mmmﬁuhmwmmmmmmmmu
mrmrmmmmmmmlmammmmmrwm
Mmhnmﬂmummammmsmpm.mmmmsm.

1.5 Any offiel rights gransed to Terant in the 2006 Lease arv: defeted.

1.6 . E:xnmrr*v(ﬁ:fai::;mmmu&mmmmmumnn
“E™ attached to this Leass, -

12 meumnumammmyambﬁnanmmmm
prospective tenants afier reasonable advance oral or written notice to Terant, Al any time during the

13.  Guasranty. Guarantor absolutely and unconditionally guaranties paymem and
MmmofﬂloﬂigﬁmomemmmhLmehmmmemofm
uminmmmmmmmmmmwmmmbymmmr
fully set forth in this Lease. The Guaranty to the 2006 Lease shail remain in fulf force and effect,

14. 2006 Lease Defanlts; No Novation, Tthasainmw:yuﬂngﬁﬂumylilbiiﬁyof
Marizine: USFR, Inc. or Guarantor urder the 2006 Lease, Landlond, Marianne USPR, Inc., and Tenam
agree that this Lease shall not constitte & novation of the 2006 Lease. Marianne USPR, Inc. and
Gmmmﬂmﬂwymnﬂnlhbhmﬂnmmmdﬂm%mhmmeffm
such liabitity,

15, Attorneys’ Fees. Team shall reimburss Landlord vp to $1,000.00 for Landlond's
m‘fummwmmmmmmmofﬂﬁlm

WPBDOCY 7641534 2
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17.  Rados Gss. The following notification is provided under Section 404.056(6), Florida
Statutes: “Radon is &, nanirally occurring radioactive gas that, when it has accumulated in o building in
sufficient quantities, may presenst healih risks 10 persons who are exposed to it aver time. Levels of radon
that exceed federal and state guidelines have been found in buildings in Florida. Additional information
regarding radon and radon testing may be obxained from your county heaith department.™

18, Liens. The lnterest of Landlord bn the Leased Premises shail not be subject in sny way o wy
liens, including constroction liens, for altzrations made by o ov bebalf of Tenant. This excylpation i3 made with
expreas reference 1o Sectiop 713.10, Florids Statuies. If any lien is filed ngainst the Leased Premises for work or
muterialy claimed to bave been fimished to Termnt, Tenant shall cause it to be discharged of record or propety
transferred to w bond undey Sectiom 71324, Florida Statutes, within ten days aftes notice 1o Tenant, Further, Tensnt
shall indennify, defind, and save Landlord hermless from and againg sy damage or loss, incliding reavonsble
anomeys' fees, incurved by Landlord s & resull of any lieny or other claimg arising out of or relsted to work
performed in the Leasod Premises by or on bebalf of Tenams. Tenant shall notify every contractor making
improvementy (o the Lessed Premises that the imerest of the Landlord in the Premiscs shall not be subject to e,

19.  Estiré Agreement. This Lease, including all Exhibits sttached 1o this Leass, contains

the entire agreement of the parties, both writien and ol as to the Leased Premises, and shall not be
amended, altered, or ciherwise modified except by an agreement in writing signed by both parties.

|SIGNATURES ON FOLLOWING PAGE]

WPBDOCS 76435302
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IN WITNESS. WHEREOF, Landlord end Tenant have duly executed this Lease 25 of the Date of
this Leass, ’

WITNESSES:

L]

Signature of Witness |

Pﬁmmofwmmfl

AR

Signature of Witnesy 2
-
Print name of Witness 2

WPMADOCS 764151
DRAFT |/14009

(-]

LANDLORD:

MSKP ORLANDO SQUARE, L1.C,
a Delaware limited linbility compeany

TENANT:

LARGE APPAREL OF FLORIDA, INC.,
2 Florids corporation

By:
Name:
Tithe:

[CORPORATE SEAL)

Date Exconted: SRR UALY (5, j009




JOINDER OF GUARANTOR

H:Gmm&.URBANBRANDS,JNC,joimhﬂ:isLuuhudumcvidaninagmunanw
gnﬂmydnobﬁpﬁuqsomenuuhdﬁsLusuptwidndinthislm

ﬂ:eundmig@ndﬁmﬂwmmdmmﬂmt:lmmdnhmofﬁmwdefm
whatsoever as (0 any of bis ohligaions under the Guarenty executed by him in connection with the 2006
Lease (the “2006 Guaranty™).

mmGwmmmﬂbmmmdldﬂnmuﬂmﬁﬁmomn
2006 Guarenty, including, bt not limited to, all of the representations and warranties set focth in the 2006
Guaranty, ail of which shall remuin unmodified and in full force and effect. The undersigned Guarsnior
glmﬂiuwymﬂuofaﬂsﬂ)mmmhdnnwmndmdaﬂut:mofﬂ\emﬁmny.

WITNESSES: ’ GUARANTOR:
’ URBAN BRANDS, INC.,
M -, 2 Delaware corporation
Signature of Witness | .
_Mhpadems. Spitvgn By: L4
Print name of Witness 1 Name: ANITAD BRITT
» Title: m-wcs-wBBﬂ,em-
Signam:ec omeC 2 [CORPORATE SEAL}
' Date Executed: SANVARY 1%, 3007
Print riume of Witness 2
WPBDGCS 7641838 7
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JOINDER OF MARIANNE USPR, INC.

MARIANNE USPR, INC. joins in thia Leese t order to evidence its sgreement under Section 14
of this Lease,

MARIANNE USPR, INC. represeres and waranty that it has no cisims, offsets, or defenses
whatsoever a3 to anry of ity obligations under the 2006 Lease.

MARIANNE USPR, INC. restates, reaffirms, and coufirms all of the terms and provisions of the
2006 Lease, ail of which shall remain armodified znd in fidl force and effect.

WITNESSES:
MARIANNE USFPR, INC.,
M‘L ! 3 Detaware corporstion
«Signsture of Witness |
AUADETY,  Poltrye) By:
Print name of Withess 1 Name: , B
Tithe:
AL ———YKE PRESIDENTICRE
Signature of Witnews 2 [CORPORATE SEAL]
E 26 Date Exccunied: JqmsvALY 15, 2007
Prirt name of Witness'2

WPBDOCS 76415382
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EXHIBIT“A™ .
2006 LEASE

WPEDOCY 7541538 2
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Shopping Center Lease

THIS SHOPPING CENTER LEASE, made and entered into as of the Jﬂ“dayo% byand
between Landlord, as hpreinafter deﬁnet_l, and Tenant, as hereinafter defined.

WITNESSETH
In consideration of the rfentto be pald, tha 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, Landlord hereby leases and rents unto Tenant, and Tenant
hereby leases from Landlord, certain premises now existing in Landlord's Shopping Center named
bejow 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 |

EUNDAMENTAL LEASE PROVISIONS AND EXHIBITS
Section 1.1 Fundamental Leasg Provigions.

A, SHOPPING CENTER:
: Orlando Square
: Ortando, FL

B. LANDLORD: HOME OFFICE: NOTICE ADDRESS;
. Sand Lake OBT, LLC Same as Home Office Address
RAM Realty Services
3399 PGA Bivd.
Suite 450
Paim Beach, FLL 33410

C.  RENTAL PAYMENT PLACE:

Same as Home Office Address

D. TENANT: 3 HOME OFFICE: NOTICE ADDRESS:
. ' Urba ds. Inc. -Same as Home Office Address
Aftn: Corporate Rea| Estate Dept,
100 Metrg Way

Secaucus, NJ 07094

E. LEASED PREMISES: leased Premises shall constitute and mean that portion of the
Shopping Center premises identified and/or cutiined in red on Exhibit “B hereto, containing
approximately 6680 square feet, known as space number D1 16114

F. PERMITTED USES: The Leased Premises shali be used for a retail clothing store, including
accessories, the incidental sale of shoes (in not more than 10% of the floar area of the
leased premises ) and other related items as well as gift and sundry items and for no other
purposes whatséever. Tenant may not use the premises in viclation of applicable law or the
other exclusive uses and prohibited uses st forth on Exhibit £ attached hereto and made a
parthereof. The Tenant shall always conduct its operations in the demised premises under
its trade name, Ashley Stewart, Marianne, Marianne Sizes 2-24 or under such other trads
name towhich the Landlord explicitly provides its consent in writing, provided, however, that
a majority of Tenant's stores are operated undar the same name and that in no event shall
such trade name conflict with or duplicate the trade name of any other tenant or cccupant in
the Shopping Center.

UBI LEASE : (15723006 -

135 U}
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G. LEASE TERM: The Primary Term of this Lease, ig aefined as and shail be for a
peried of Ten{10) yearsand saveral monthg ending on the first January 31% following the
tenth (10" anniversary of the Commencement Date, as defined below). Tenant s obilgations
hereunder (other fﬂ'lan the payment of Rent ) shall commence on the date of delivery of
possession of the: Leased premises to > Tenant's cbligation to pay rent and additional
rent shall begin on the Commencement Date which shall be the earfier of

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

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

in the event that the Cammencement Date is a date other than a first day of a
calendar month, sald Term shall be computed frem the first day of the calendar month next
following the Comimencement Date. :

|

H. LEASE YEAR: Ag used herein, the term "Laase Year” ghall mean sach successive period of
twelve (12) calendar months, the first commencing with the firat day of the first full calendar month
from the Commencemeht Date and successive lease years commencing on the succeeding
anniversaries thereof.

. RENEWAL OPTIONS: Provided Tenant is not then in default hereunder Tenant shail
hava the right and option to extend the term of this ~ Lease for ona _(1) additional
consecutive period of _five (5) _ years, beyond the expiration of the Primary Term upon the
terms and conditions as set forth herein. Tenant may exercise its option for such term by
delivery of written:notice to Landlord at least (180) One —hundred eighty days before the
expiration of the F?ﬁmary Temn.

5. FIXEDRENT: ' PRIMARY TERM; FIVE (5) YEARS
1-5  year _$ _30.00 persq.ft. $16,700.00 monthy $200,400 annualy
() _five__{ 5°%%) Percentage Rent Rate (i) $4.008,000 Base Gross Sales Amount

1
FIXEDRENT: | PRIMARY TERM: FIVE (5) YEARS
6-10 year _$_ 33,00 persq.ft $18.370.00 monthfy  $220,440 annually
(i) _five__ { 5 %) Percentage Rent Rate (i) $4.408,000 Base Gross Sales Amount

1
!
P
'
'

FIRST OPTICN TERM:
1-5 _year $36.00 persqft. _$20,04000 _monthly _$240.480 arnually
(i) _fiva _( 5%)Percentage Rent Rats (i) $4,809.60) Base Gross Sales Amount.

Tenant shall be em;' to a rent credit of $8 per square foot ($40,080) {the “Rent Credit’)

towards Tenant's constriiction Such.Rent Credit shall commence on the

| ,

K. LANDLORD'S TAX L.D. NO.: Landlord’s Tax Identification Number ("TIN") is 03 ~0Slofe
If Landlord does ot provide Tenant with its TIN, Landlord affirmatively represents that
Landlord is not subject to 1089 withholding. Landlord further acknowledges that Tenant may,
if required by Law] withhold a portion of Landlord's Fixed (Minimum) Rent payment and pay

said withheld payments to the Intemal Reveriue Service, without incurring any liability ta Landiord.

UBLLEASE : DY2I06 :
]
[ELIEL. 18 ‘




N.

a.COMMON AREA MAINTENANCE CONTRIBUTION: (notincluding 10% administrative fee)
Shall not exceecf $1.43

for the first year,'and may be adjusted annually, but not to exceed _ S %, in any one (1)
year, payable inequal monthly instaliments of $_798.03 {See Section 4.3 B).

b.TAXES: Shall:not excoed $___ 212 _ for the first year, and may be adjusted annually,
payable in equat monthly installments of $1,180,13  (See Section 10.2).
<.INSURANCE: :Shail not exceed $.76_ for the first year, and may be adjusted annually,
payable in equal monthly installments of $423.00 _ (See Section 10.5).

PRO RATA SHARE: 6680/192,000 { 3.479%) per cent, represanting the total number

of square feet in tha Leased Premises divided by the total number of leasabla square feet in
the Shopping Center (5¢¢ Sechon 15.9)

TENANT ALLOW&NQE Landlord agrees to reimburse Tenant for a portion of the costs

incurred as part of construction by tenant of its tanant improvements (the "Tenant Work"} in the
amount of $167,000.00 (the "Tenant Improvement Allowance™). Landlord shall disburse the
Tenant Improvement Allowance to Tenant on a date which Is not more than thirty (30) days after
the last of the following’to have occurred: 1-the commencemant Date; 2- delivery to Landlord of
a copy of Tenant’s ﬁnal'oertkﬁcata of occupancy for the Leased Premises 3-delivery to Landlord
of a certificate from Tenant‘a 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.

TENANTS RIGHY OF TERMINATION: Tenant has the right to cancs! this Lease If any of

the following conditions or circumstances occur:

1, OCCUPANCY CLAUSE: If the percentage of the leased and occupied portion of
the shopping center falls below 50% of the total leasable area of the Center fora
perlod greater than six (6) months thereafter, Tenant will continue its operation in
the Lessed Premises paying three percent {3%) of previous month's gross sales,
not to lexceed the fixed minimum rant,"on a monthly basis until such time as the
occupied portion of the total leasable area is increased to the 50% figure
wherehpon Tenant shall pay fixed minimum rent and percentage rent as provided
for herein.

Tenant may terminate this lease and vacate the Leased Premises upon delivery of
written natice of said termination to tandlord in the event the Center remains below
50% laased occupancy for an additional period of six (6) months from the date tenant
commenced paying percentage rent, provided such cancellation notice is delivered
within thirty 30 days of the end of any such six 6 month pericd. In the event tenant
does not elect to cance! the Lease at end of such six month period, tenant shall re-
commende the paymeni of all fixed minimum rent and percentage rent as otherwise
required hereunder and Tenant shail be deemed fo have waived such right of
terminaticiin.

For the purpose of this Section, only bona fide tenants will be considered in
determining whether the Shopping Center is 50% occupied. Tenants who operate
under unwritten leases, , and tenants who operate as "flea markets”™ or similar
operatioﬁs. shall not be considered as bona fide tenants in determining occupancy

levels,
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2 MINIMUM GROSS SALES CLAUSE: In the event that the Tenant's Gross Sales(as
defined below) during the fifth Lease year, are less than $1,200,000.00 (One Miliion
Two Hundrefd 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 80 days
of the start of the sixth Lease Year, and the cancellation will be effective 30 days after
the giving of such notice. Tenant will not be obligated to continua its operation in the
Leased Premises after the giving of such notice however Tenant agrees to reimburse
Landlord for” the unamortized portion of the Tenant improvement Allowanca within
thirty (30) days of delivery of such tenant notica.

Q. EXHIBITS :
Exhibit A - Legal Description
Extibit B : Site Plan
Exhibit C - Landlord’s Work (N/A)
—ahm—canemm )
Exhibit C2 . Store Layout (page 1 and(”cghtmg Grid (page 2)
Exhibit D ; Sign Criteria
Exhibit E - § Existing Exclusive Uses and Prohibited AND/OR Restricted Uses
Exhibit F - ;Shopping Center Rules And Regulations-See ARTICLE VI, Section 7.2
: ARTICLE |}
SHOPPING CE D PREM!
Section 2.1 Cgvena f Landlord's A i ndlord as a Trus

E
A. Landlord reprasengs and covenants that {1) pricr to commencement of the Lease Term it will
have either good title to or a valid leasehold 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 peacefully and quietly have, hoid, and enjoy the Premises for the term of this Lease.

Section2.2  Lsased Premises.

For the purpose of this Leasa, Leased Premises shall extend to the exterior faces of all walls or to
the building line where there is no wall, or to the center line of those walls separating the Leased
Premises from other leased premises in the Shopping Center, together with the appurtenances
specifically granted in thi$ Lease, but reserving and excepting to Landlord the use of the exterior
walls and the roof and the right to install, maintain, use, repair and replace pipes, ducts, conduits
and wires leading througli the Leased Premises in jocations which will not materially interfere with
Tenant's use thereof and:serving other parts of the Shopping Center.

Section 2.3 Temm;
The Term of the Lease sﬁall be as set forth In ARTICLE |, Section 1.1 G. The pericd of time, if any,
between the commencement of the Lease Term and the end of the month in which the Lease Term
begins is hereinafter referred to as a "Fractional Month”.

Section 2.4 Statgmg' vent as to Lease Tarm.
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Tenant, at Landlord's written request, shall from time to time execute, acknowledge and deliver
written statements in re.ioordabla form: (1) ratifying this Lease; (2) specifying the commencement and
termination dates of thé Lease Term; (3) certifying that this Lease 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 condrﬁons under this Lease to be performed by Landlord have been satisfied or
stating those not performed; (5) that there are no defenses or offsats against the enforcement of this
L.ease by Tenant or spo?cifying any such defenses; (6) the date to which rental has been paid; (7 the
actual number of square feet of floor space in the Leased Pramises; and (8) that no rental has been
paid in advance or specifying any such advance rental.

If Tenant fails to exectte, acknowledge and deliver to Landlord or a mortgagee or prospective
mortgagee of Landlord-a statement In accordance with tha foragoing provisions of this Section within
ten (10) business days; after receipt in writing, such shalf constitute an acknowledgment by Tenant
that this Lease is unmodified and in full force and effect and that all conditions under the Leaga to
be performed by Landlord have been satisfied,

Section 2.5 Terant to Open for Business.
Tenant shall initially opén for business from the Leased Premises. Tenant's approximate hours shall
be 10:00 a.m, to 6:00 p.m., six (6) days a week, Monday 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 per year for the taking of inventory. Tenant shall
procure all licenses and permits required for its use and cccupancy of the Leased Premises.

; ARTICLE Il
RENTALS
Section 3.1 angg Rent and Percentage Rent.

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

otherwise provided her;ain. at the Rental Payment Place as stated in Article |, 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 direct, rent as follows:

A Fixed Rent shlll be payable at the annual rate provided in ARTICLE I, Section 1.1 JI, for
each yearof the: iLeasa Term, in equa! monthly Instaliments during the Lease Term beglnning
on the 'Commencermm Date.” as defined in Articie |, Saction 1.1 G. The Fixed Rent fora
Fractional Month (if any) shall be apportioned on a per diem basls, calculated on the basis of
a thirty (30) day month,

B. In addition to the Fixed Rent, Tenant shall pay as Percentage Rent hereunder for each full
Lease Year an amount equal to Tenant's "Gross Sates” (as hereinafter defined in Section
3.2) in excess of the Base Gross Sales Amount set forth in ARTICLE i, Section 1.1 J (i)
muitiplied by the Percentage Rent Rata set forth in ARTICLE [, Section 1.1 J {1). Any such
additional rent becoming due shall be payable within forty-five (45) days after the end of the
preceding Leasé Year.

In computing the Pero'éntage Rent payable hereunder with respect to the first Leasa Year of the
term hereof, the gross sales received during the first fractional calendar menth, 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 f)m-rated on the basis of a thirty (30) day month and added to the base sales
for the first Lease Yeal:'.
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Notwithstanding any alleged defense, counterclaim or offset against rixed Rent, Percentage Rent
and ail other sums dua hereunder (collectively the “Rent), Tenant's obligation to pay Rent hereunder
is an independent covenant and Tenant shall continus to pay Landlord all Rent faithfully when dus,
inchuding during the continuance of any dispute or legal action, subject to reimbursement if directed
by a court of competent jurisdiction. Tenant hereby consents to the entry in any court action of an
order requiring Tenant to make Rent payments during the pendency of a lawsuit. All Rent dua to
Landlord under this Lease shall, unless and to the extent expressly otherwise provided herein, be
due and payable without any notice, demand, offset, credit, deduction or abatement.

Section 3.2 Definition of Gross Sales.

The temm “Gross Sales” as used herein shall mean the total dofiar amount of the actuat sales prics,
whether for cash or on credit or partly for cash and partly on credit, of all sales of merchandise and
services and of any and all other receipts of business conducted in or from the Leased Premises,
including but not limited to, alt gift and merchandise certificates, mail or telephone orders received or
filled at or from the Leased Premises, deposits not refunded to purchasers including all sums paid
on lay-away sales which are or shall become forfeited to Tenant, orders taken in and from the
Leased Premises whether or not filled elsewhere, commissions received on vending machines or
other coin operated devices, and sales by any subtenant, concessionaire or licensee of Tenant or
otherwise in the Leased Premises.

Each sale upon installmen;t or credit shall be regarded as a sala for the full price in the month during
which the sale shall be made, imespective of the time when it shall become an actual sale, except
forfeited lay-away sales as above provided.

Gross Sales, however, sh:all not include any sums collected or paid out by Tenant for any rent tax,
sales, use, occupation, or retail excise tax imposed by any duly constituted governmentali authority
upon purchases from Ten%ant at retait and collectible by Tenant from purchasers, nor the amount of
retums to shippers, manutacturers and customers, to include exchanges, allowances and discounts
and transfers of merchandise from the Leased Premises to other stores of Tenant, Sales to
Tenant's employees, bad dabts, insurance proceeds, credit card fees, chack-cashing fees and
proceeds from the sales of fixtures shall also be excluded from Gross Sales.

Section 3.3 Sales | rds, Re and ination.
Tenant hereby agrees to faintain adequate records (conforming to generally accepted accounting
practices) showing alt of the Gross Sales at, in, from and upon the Leased Premises for each Lease
Year or fractional Lease Year during the term of this Lease.

On or before the twentieti (20th) day of the month next following the end of each calendar month,
Tenant shall furish Landlord at the placa then fixed for the payment of rent a statement signed by
Tenant showing in reasonably accurate detail the amount of Gross Sales for the preceding month,
which information Landlord will hold in confidence, except that Landlord may reveal such reported
sales to any mortgagee o prospective mortgagees, encumbrancer or purchaser of the Shopping
Canter.

On or before the forty ﬁfthf(45;h) day following the end of each Lease Year or fractional Lease Year
during the L ease Term, Tenant shall fumish Landlord a statement duly certified by Tenant, showing
the sales (computed as herein provided) made by Tenant, its sub-tenant, concessionaires, and
licansees, if any, during the preceding Lease Year or fractional Lease Year, and Tenant shail pay at
such time the entire amo::mt of Percentage Rent then due hereunder for such pariod.
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For the purpose of ascertaining the amount of Percentage Rent properly payable hereunder, Tenant
agrees 1o prepare and keep at Tenant's principal offices for a period of not less than two (2) years
following the end of eaq’h Lease Year or fractional Lease Year adequate records of sales by Tenant
and any other persons:conducting any business upon the Leased Premises.

Landlord or its duly authorized representatives may, with reasonable notice on reguiar business
days and within reasohable office hours, inspect Tenant's annual records of sales at Tenant's
principal offices, proviu.fied that such inspection is made within two (2) years after the annual
statement of sales is fumished to Landiord by Tenant and is limited to the period covered by such
statement. Any claim by Landlord for revision of any staternent of sales or for additionat 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 Landlord the amount of such deficiency. if such daficiency shall be five
{5%) percent or more, Tenant shall promptiy pay to Landlord the reasonable cost of such audit in
addition to such deficiency. Landlord will hoid in confidence all sales figures and other information
obtained from Tenant's records except as otherwise sat forth herein.

ARTICLE IV

‘COMMON AREAS, THEIR USE AND CHARGES

Section 4.1 Common Areas.

Landlord shall make avéilabie within the Shopping Center all Common Areas, defined as the entire
area within the Shopping Center that is not leased or available for lease. Landlord shall administer,
operate, maintain and répair the Common Areas and common improvements in a first class manner
during the Term of this Lease, including but not limited to buikiing walls, perimeter walls, canopies,
supporting columns an@i roofs, sprinkler systemns, parking areas, driveways, truck ways, delivery
passages, loading docks, pedestrian sidewalks and ramps, ingress and egress roads, landscaped
and planted areas, open and enclosed courts and malls, public restrooms, utility services extending
to the service connectiohs within the Leased Premises, and other facilities which are maintained and
repaired by Landlord, as are indicated or suggested by the Shopping Center plan shown on Exhibit
A and Exhibit B hereto, and any and all additional common areas and facilities as may be necessary
in order to permit Tenant to operate the Leased Premises for the purposes described herein.
Landlord shall also prov}de Proper and sufficient illumination of all customer parking areas, delivery
passages, loading docks, and service areas. Landlord shall operate, manage, equip, light, repair
and maintain said coramon areas and facilities for their intended purposes in an economical and
efficient manner. Landlurd further agrees to keep the Common Areas in the Shopping Center,
including without limitation, parking areas, exits, entrances, walks, and drivewaya, reasonably clean,
free of ditt, , refuse a'nt.ff obstructions, and to maintain in good condition and repair the drainage
system for such areas. :

Landlord shall at alt times provide sufficient parking spaces within the Shopping Center so as to
assure that there will always be at least (1) four (4) parking spaces per 1,000 squara feet of leasable
area in the Shopping Center and (2) the minimum required by applicable code, whichever is lesa.
Failure to provide such parking spaces, or the occurrence of any event which reduces the number of
parking spaces below such ratio, shall constitute an event of default by Landlord hereunder and
shall entitle Tenant to ei:emisa remedies availabla pursuant to Section 12.4 of the Lease.. Landiord
agrees that no new builr.:ﬁngs or structures, femporary or permanent will be built in a mannar which, ,
materially and advetsely impacts the visibility of or accessibility to the Leased Premises.
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Section 4.2 Usa of Common Areag.
Tenantand its concessionaires, officers, employees, agents, customers and invitees shall have the
non-exclusive right, in common with Landlord and all others to whom Landlord has or may hereafter
grant rights, to use the Common Area as designated from time fo time by Landlord subject to such
reasonable rules and regulations as Landiord may from time to time impose including the
designations of specific pa:rking areas for which cars owned by Tenant, its concessionaires, officers,
employees and agents. Tenant agrees aiter written notice theraof to abide by such rules and
regulations and fo use its reasonable efforts to cause its concessionaires, officers, employees,
agents, customers and inviteas to conform thereto. Landiord may at any time close temporarily any
common area to make repairs or changes, to prevent the acquisition of public rights In such area or
to discourage non-customer parking; and Landlord may do such othar acts In and to the common
areas as in its judgmeri't may be desirable to improve the convenience thereof provided.
Notwithstanding the foregoing, Landlord will use reasonable efforts to perform said work with the
minimum Inconvenience, annoyance, disturbance or loss cf business to Tenant, and so that such
work shall be completed as expeditiously as possible. Landlord reserves the right to grant to third
persons the non-exclusive right of Ingress and egress and use in common with Landlord and all
Tenants of the Shopping Center the common areas as designated from time to time by Landlord.

" Section 4.3 Cost 61 Maintenance of Common Areas.

A. In addition to the }entnl ctherwise specified herein, Tenant shall pay to Landlord as a
contribution towards Common Area Maintenance, as defined in Article [V, Section4.3C, an
annuai sum as sef forth in ARTICLE |, Section 1.1 L (a). This sum is payable in equal
monthty installments postmarked no Iater than the first (15t) day of each month beginning on
the date Tenant opens for business and continuing through the Lease Tarm, based upon the
amount by which Tenant's "Pro Rata Share," representing the total number of square feet in
the Leased Premises divided by the total number of leasable square feet in the Shopping
Center which is eqlal to that percantage set forth in ARTICLE |, Section 1.1 M. In addition,

as of the end of each fractional calendar year, and each full calendar year, Tenant shallpay

to Landlord a Ium:p sum, the amount by which the actual total cost of common area
maintenance axceeds the amount paid by Tenant towards common area maintenance during
such period within (30) thirty days after the end of such period. In the event the period for
which such amount is owed is a fractional year, the numerator will be the number of days in
such period, and the denominator will be 365. Should Landlord's actual costs at the end of
each calendar year be less than the amount estimated, Landlord shall remit to Tenant the
difference in a lump sum payment not later than thirty (30) days after the end of such year.

B. Effective as of the first day of each calendar year after the first calendar year or fraction
thereof, the annuaj amount set forth in ARTICLE i, Section 1.1 L {a), shall be increased by an
amount equal {0 thfe lump sum, if any, payable for the preceding calendar year or fractional
calendar year as determined in Subparagraph {a), and the monthly payments shall be
increased by 1/12 thereof.

Notwithstanding the foregoing, Tenant's cantribution towards Common Area Maintenance
shall not be increased for any calendar year by more than the lesser of _fiva _ percent ( 5 %) of
the contribution for the pf’eceding calendar year or the percentaga increase in the actual amount
paid by Landiord for CAM over the preceding year. The common area charges shall be subject to
audit by Tenant or & non-contingency fee basad independant certified public accountant acceptable
to Landlord at the addred:s of Landlord as set forth in the Leasa not more than once in any two (2)
year period , at Tenant's expense during regular business hours and after reasonable prior notica
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* for three (3) years following the end of the period used by Landlord ror the final reconciliation of tha
Landlord costs. if Tenant's audit shail disclose a discrepancy in the amount bifled, Landiord shall
promptly pay to Tenant the amount of such discrepancy. Ifthe discrepancy is seven percent (7%)
or greater, Landiord shall also pay the reasonable cost of the audit along with the amount owed
Tenant, within thirty (30) days from the date of demand of payment. Should Landlord fail fo make
such payment, Tenant shall abate the amount owsd from the next month's rental payment.

C.

D.
Charg

UBF

For the purpose.of this Section, "Common Area Maintenance” means the cost and expenses
incurred in operating , managing, repairing, replacing painting, insuring and maintalning the
Shopping Center and all common Facliities (as hereinafter defined), actually used or
available for use by Tenant and the employees, agents, servants, customers and other
invitees of Tenant, including without limitation the following: the cost of property and public
liability insurance common area utility charges, planting and landscaping, parking lot
cleaning, patching, seal-coats, painting and re-striping; cleaning; painting; roof repairs;
irigation or fertilization, Shopping canter sign repair and maintenance maintain lighting; trash
removal; management fees: maintenance, repair, and cleaning of public restrooms,
sidewalks, stairways, curbs, Shopping Center signs, directional signs, markers and bumpers;
reasonable opertating reserves, janitorial services charges storm drainage and other utility
systems, plumbing and electrical systems, fire protection and securily alarm systems, and
tha cost of security guards. In addition fo the Common Area Maintenance charges, Landlord
shall be entitled to charge an administrative fes of fifteen percent (15%) of the total Common
Area Maintenante charges for the Shopping Center. "Common Facilities” means all areas,
space, equipment and special services provided for the common or joint use and benafit of
the occupants of the Shopping Center, their employees, agents, servants, customers and
other invitees, including parking areas, access foads, driveways, retaining walls, landscaping
areas, truck service ways or tunnels, loading docks, pedestrian malls, courts, stairs, ramps
and sidewalks, comfort and first-aid stations, washrooms and parcal pick-up stations,

For the pt.lrposegI of this Section, there shall be excluded from Common Area Maintenance
es the following: !

(1)  Depreciation on equipment;

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

(4)  Capital expenditures including, by way of axample, but not limitad 1o, reptacament of
roofs (uniess same are designated to and which do resultin savings or reduction in Common
Area Maintenance charges).

{5)  Advertising and/or promotional expenditures;

(6) Compensation paid to clerks, attendants or other persons in connection with lattery or
other concessions operated by Landlord, unless such clerks arg employed for purpeses of
operating the SD]'opping Center in addition to such lottary concessions and then only to the
extent of the percentage of such employment;

(7)  The removai of rubbish for other occupants;

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

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

{11) Such costs as may be offset by contributions to Common Area and Common
improvement costs by tenants or cccupants of space that is excluded from the denominator
of Tenant's proportionate share of such charges;

{12) Fines, peﬁatties. costs, expenses, or interest thereon, and/or liabilities arising out of or
connected with Landlord's breach of the Lease or imposed upon Landlord or any o
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tenant by any govemmental authority for viclations of applicabie local, State and/or Federal
taws applicable to the Leased Premises and the Shopping Center and including, but not
fimited to, laws relating fo hazardous materials;

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

(15) Legalfees énd other costs incuired to enforca leases against other tenants, as well as
the cost of providing additions, alterations, improvements or individuat services for a
particular tenant as contrasted to tenants in general, including without limitation, attomeys
fees for actions regarding a particular tenant, negotiations of leases, brokerage commissions,
rent concessions and buitd-out allowances;

(16) Principal and interest payments pursuant to any mortgage which encumber the
Leased Premises nr Shopping Center;

{(17) Excess premiums for insurance covering the Common Areas occasioned by the extra
hazardous use or fad:ivities of occupants other than Tenant;

(18) Interest on:debt or amortization payment of increases in interest or debt on any

mortgages and rental under any ground or underlying lease or changes in deed of trust in
connection with the purchase, refinancing or original construction of the Shopping Centar;
(19) Costs or re:pairs or replacements due to faulty construction, design, workmanship,
structural components, or other materials; costs and expenses for repairs or replacements
due to the installation of antiquated machinery, equipment, components, pipes and fines or
resulting from improper engineering or substandard guality;

The charges for ahy services or materiails, including those provided by affiliates or related
parties of the Landlord which are included in Commaon Area Maintaince charges shall be competitive
with charges for similar sérvicas or materials fumished by otherindependent contractors or suppliers
in the area where the Shopping Center is located.

ARTICLE V
ITY SERVICES

Section 5.1 Utilities.

A. All mains, conduit# and meters in order that water and sewer facilities, natural gas, electricity,

telephone and any utilities in amounts necessary to Tenant's conduct of business be available to
the Leased Premises hfave been installed and Tenant has accepted same as “as-is”. it is
understood that all utility :sarvices hereunder shall be separately metered to the Leased Premises.

B. Tenant shall be reépansible for and shall promptly pay all reasonable charges, when due, for
water, sewer, natural gas, eleciricity, telephone and any other utility used upon or fumished to the
{cased Premises by szndlord or Tenant. Tenant's obligation to pay for such utilities shall
commence as of the dats: of Tenant's entry into the Leased Premises or 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 privately owned sewerage disposal system, which Landlord
elects to provide or eause to be provided to the Leased Premises may be fumished by any agent
employed by Landlord 6r by an independent contractor selected by Landlord, and Tenant shall
accept the same therefrdm to the exclusion of all other suppliers so long as the rates charged by the
Landlord or by the suppber of such utility or related service are competitive. Interruption or
impaimment of ulility or related services, caused or necessitated by repairs or by hazards beyond the
reasonable control of Landlord, shall not give rise to any cause of action by Tenant against L andlord
in damages or otherwise,

ARTICLE VI

REFPAIRS AND MAINTENANCE
Section 6.1 R_e@us by Landlord.
Landlord shail make and pay for all repairs to the exterior of the building of which the Leased
Premises are a part, int':luding. but not limited to repairs to, roof (including drains, downspouts,
flashing and parapets), exterior walls, sprinkler systems, foundations, floor constructions, pipes and
conduits leading to and from utllity instailments, sidewalks, malls, parking areas and curbs.

As of the date hereof, thé HVAC systemns are in good repair and working condition. All warranties for
such systems shall be assigned to Tenant. Landlord shall, promptly upon notification from Tenant,
at its sole expense, maké ail modifications and/or repairs to HVAC Systems necessary to enable the
HVAC Systems to meet or exceed the performance criteria set out above.

Any and ail repairs to the HVAC are the Tenant's responsibility. Tenant shali be responsible for
replacing the HVAC system in the event such system requires replacement at any time during the
term of the Lease or any renewals or extensions thereof,

In the event Landlard shall fail to make any repairs which are the Landlord's responsibility under
Section 6.1 under this Section, Tenant shall be entitled to make such repairs necessary to secure
the Leased Premises at its expense and to charge Landlord for the full cost thereof. In order to
exercise this right, Tanarfit shall give Landlord written notice of Landiord's failure to make any repair
called for under this Section, and shall inform Landlord in such notice that it intends to make the
repair unfess Landlord completes same at the earllest possible date and, in any avent, within ten
(10) days after the date &f such notice. If Landlord fails to complete such repair within such ten (10)
day period and Tenant, proceeds-to make such repalr, Tenant shail bé entitied to collect from
Landlord the full cost of the repair. Landlord shall reimburse Tenant within ten (10) days after
receiving demand for payment from Tenant, supported by one or more invoices or other proof from
Tenant of tha amount aétually spent by Tenant. In the event Landlord shall fail to reimburse Tenant
within such period, then Tenant shall be entitied to collect the amount of such repair, pius interest
thereon at the rate of prima plus one (1%) percent per annum, by setting off such amounts against
rental payments due to Landlord thereafier until the full amount of such repair plus interest has been
recouped.

in the event of an emerdency. Tenant may immediately make those repairs reascnably necessary to
{a) secure the Leased Premises, or (b) which would ctherwise restrict Tenant's ability to operate
Tenant's business, or (d) to ensure tha heatth or safety of Tenant’s employees, customers, agents,
invitaes, contractors or concessionaires. Landlord shall reimburse Tenant within ten (10) days after
receiving demand for payment from Tenant, supported by cne or more invoicas or other proof from
Tenant of the amount actually spent by Tenant. In the event Landlord shall faif to reimburse Tenant
within such period, then Tenant shall be entitied to cotle‘:ct the amount of such repair, plus interest
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thereon at the rate of prime pius one {1%) percent per annum, by setung off such amounts againsi
rental payments due to Landlord thereafter until the full amount of such repair plus interest has been
racouped. :

Section 8.2 Repairs and Maintena Tena
Tenant shail maintain and pay for all repairs to the interior of the Leased Premises and shali replaca

. all items necessary to keep the same in a good state of repair, order and cleaniiness, such as (but

not limited to) fixtures, equipment and appurtenances, fumishings, lighting, partitions, doors; all
glass, signs, floor coverings and periodic painting of the interior of the Leased Premises.

Tenard shall also maintalé and keep in good repair all plumbing and electrical instaliations within the

OfWhitm D BY

At Il times during the Lease, Tenant shall maintain a service contract with a reputali& aw
conditioning repair firm, fully licensed to repalr air conditioning units in the State of Florida, for the
regular maintenance of the heating, ventilating and air conditioning "HVAC) system servicing the
L eased Premises, which firm shall regularly service and inspect the air conditions unit (8) on the
Leased Premises. :

If Tenant refuses or neglects to repair property as required hereunder and to the reasonabla
satisfaction of Landlord, or if Landlord is required to make repairs by reason of Tenant's negligent
acts or omissions, Landiond shall be entitled to make such repairs at its expense and to charge
Tenant for the full cost thereof as soon as reasonably possible after ten (10) days prior written notice
(demand) to Tenant. Landlord may make such repairs withowt liability to Tenant for any losa or
damage that may accrué to Tenant's merchandise, fixtures, or other property or to Tenant's
business by reason themt;)f. upon completion thereof, Tenant shall pay Landlord's costs for making
such repairs within ten (10} days of presentation of bil flemizing such costs. In the event Tenant
shall fail to reimburse Landlord within such period, then Landlord shall be entitied to coliect the
amount of such repair, plus interest thereon at the rate of prime plus one {1%) percent per annum
on the cost from the date 'of complstion of repairs by Landlord.

Section 8.3 !_rlgp_ﬂ_o_u
Landlord or Its representative shall have the right to enter the Leased Premises at reasonable hours
of any business day during the Lease Term to ascertain if the Premises are in proper repair and
condition. Landlord will giiva Tenant a minimum of forty-eight (48) hours' prior notice to Tenant's
home office except in theievent of an emergency.

Section 6.4 Replacement of Glass. |
Tenant will, at its own expense, replaca all glass broken or damaged uniess the glass breaks due to
a construction deficiency in the building.

ARTICLE Vii
USE OF LEASED PREMISES
Section 7.1 Use of Leased Premises.
Tenant covenants and ag:rees 1o use the Leased Premises only for the permitted uses set forth in
ARTICLE |, Section 1.1 F. Before attempting to enforce this provision of the Lease, Landlord will
give Tenant written notice that it considers Tenant to be in default under this Section. Tenant shall
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then have a period of 10 ten aaya within which to cure sald default or demonstrate to Landlord that

its use of the Premises does not constitute a defauit. If Tenant fails to cure the default or convince
Landiord that its usage does not constitute a defauit within such thirty (30) day period, then and only
then shall Landlord be entitied to pursue any legal or equitable remedies that it may have under
applicable law for violation of this provision. '

Section 7.2 Rules and Regulations.
Tenant shall abide by any and all reasonable rules and regulations promulgated in writing by
Landlord, so long as such rules and regulations do not have any direct financial impact on Tenant.
Said rules and regulaﬁofns are attached to this Lease as Exhibit F. In the event no such rules and
regulations are attached, Landiord shall not be entitled to require Tenant to observe any rules and
regulations subsequently adopted by Landlord unless they shall be approved in advance by Tenant,
All rules and regulations-shall be applied and enforced by Landlord in & non-discriminatory manner.

Section 7.3 Signs, Awnings and Canopies.
Landlord may erect and maintain such suitable signs as it, in its sole discretion, may deem
appropriate to advertisa the Shopping Center, Tenant may erect and maintain on the exterior of the
Leased Premises only a sign, which shall be of such size, style and type and in such locations as
Landiord may approve in writing which approval shall not be unreasonably withheld or delayed. All
signs shall be subject to the sign Criteria outlined in Exhbit_D_ attached hereto and made a part
hereof. '

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

Section 7.4 Noise Obstruction and Nuisances.

Tenant covenants that lt will not {I) display any merchandise or maintain any stands in front of the
Leased Premises or on the line of buildings in the Shopping Center; (i) erect or maintain any
barricade or scaﬁo!dinq which may obscure the signs, entrances or show window of any other
Tenant in the Shopping ;Center, or tend to interfere with any such other Tenant's business, unlgss
such barricade or scaffélding is required for necessary repairs as stated in Article VI, Sectien 8.2;
(i) create or maintain, or allow others to create or maintain, any nuisances, including without limiting
the foregoing general language, loud noises, sound effects, offensive odors and smoke or dustinor
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 or lighting services or similar devices, the effect of which will be
visible from the exteﬂorjof the Leased Premises.

Section 7.5 Adjacent Tenancy.

Landiord covenants that during the Term, Landlord may not lease, directiy or indirectly, any adjacent
space within 50 feet of the Premises to tenants for the sale of food or beverages, a pet shop,or
beauty or nail salon, These restrictions do not apply to a supermarket, grocery store, drug store or
department store, or l:'t’-ai'aur&.nt

-
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Section 7.6 Intentionally Deleted.

ARTICLE VIl
TE SINE ELATIONSHI

Section 8.1 g!_algn ip of the Parties.
Nothing herein contained 'shall be deemed or construed as creating the relationship of principal and
agent or of parinership orjoint venture between the parties 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 hereto shall ba deemed to create any ralationship between the parties other than that of
Landiord and Tenant.
!
: Article IX
ADDITIONS, ALTE NS AND PERSO P TY
Section 9.1 By Landlord.

Landiord hereby reserves the right at any time to make aiterations or additions to the building in
which the Leased Premises are contained and 1o build additional stores thereon provided such
alterations or additions do not, matarially interfers with Tenant's buginess or Tenant's access to all
entrances needed by Tenant to conduct its business, Landlord also reserves the right, subject to
Article 4.1, to construct oiher building or improvements to the Shopping Center or common areas
from time to time and to make alterations thereof or additions thareto and to build additional stories
on any such building or I:un!d:ngs so constructaed, Landiord may not make additions to the rear of
the Shopping Center whu:h would prevent access to rear loading area of Tenant's space.
Section 8.2 m_n_ut

Tenant may from time to time, without the prior consent of the Landlord, at its own expensae, aiter,
renovate orimprove the iﬁneﬂor of the Leased Premises provided the same be performed in a good
and workmanlike mannet:. in accordanca with accepted building practices and In a manner so as
not to weaken or impair the strength or substantially lessen the valus of the building in which the
Leased Premises are locatad, and provided that the aggregate cost of any such alteration, addition
and decoration does not éxoeed $20,000 In any ona (1) year. Any work done by Tenant under the
provisions of this Section shau not interfers with the use by the cther tenants of their premises in the
Shopping Center.In all alher instances, Tenant shall secure the prior written consent of the
Landlord, which shall not be unreasonably withheid or delayed. At such time, Tenant shall submit to
Landlord a written descrip:tion for such wark, together with a statement of the estimated cost of such
work and the name of the proposed contractor whom Tenant has contracted to perform said work.
Landlord shall in all instariees respond promptly to such requests or his approval shall be deemed to
been granted. X

Section 9.3 Indepnity and Insurance.
Tenant shall indemnify fand hold Landiord harmiess from any and all claims for damages or
otherwise based upan or in any manner growing out of any alterations or construction undertaken by
Tenant under the terms 'of this Lease, including all costs, damages, expenses, court costs and
attomeys' fees incurred fin or resulting from claims made by other tenants of premises in the
Shopping Center, their agents, employees, patrons and invitees.

Landlord shall indemnify and hokd Tenant harmiess from and against any and all claims for
damages or otherwise bafsed upon or in any mannar growing out of any aiterations or construction
undertaken by Landlord under the terms of this Lease, inciuding all costs, damages, expenses,
court costs and aﬂumey's fees incurred in or resulting from claims made by other tenants of
premises in the Shuppmg Center, their agants, employees, patrons and invitees, and further
including ail claims and ‘assoc:ated costs resulting from or in any manner assoclated with any
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‘alleged violation on or relating to the Leased Premises of the Americans with Disabiiities Act of

1890, as it may be amended from time to time, or the regulations promulgated thereunder,

Before undertaking any alterations or constructions, Tenant shal) obtain and pay for commercial
general liability insuranice insuring Landiord and Tenant against any liability which may arise as a
result of such proposed alterations or construction work in an amount not less than $1,000,000 per
occurrence/$1,000,000 annual aggregate. A certificate of such policy shall be delivered to Landiord
prior to the commencement of such proposed work. Tenant shall also maintain 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
trada fixtures therein, in the event of fire or extended coverage of foss. Tenant shalt deliver to
Landlord evidence of such "All Risk * insurance policies which shall contain a clause 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 altar_alinn, repair, labor performed or materials furnished to the Leased Premises
for or on behalf of Tenant any mechanic’s or other lien shall be filed, claimed, perfected or ctherwise
established as provided by law against the Leased Premises, Tenant shal! discharge or remove the
lian by bonding or othetwise, within thirty (30) days written notice from Landlord to Tenant regarding
the filing of same. :

Section 9.5 .Personal Property.
All trade fixtures and équipment installed by Tenant in the Leased Premises shall be new or
completely racondiﬁonjed and shail remain the property of Tenant.

At any time during the '_Jzerm of this Lease, Tenant may remove any or all trade fixtures, furniture,
furnishings, signs, equipment, cash registers, inventory and any and all items of personal property
placed in, on or abouﬁ the Leased Premises by Tenant, licensees or concassionaires. Tenant
agrees to repair any damage to the Leased Premises occasioned by the removal of any such items,
but such obligation shall not extend to painting or redecorating the Leased Premises. Title of all of
such trade fixtures, fumiture, fumishings, signs, equipment, machinery, cash registers, inventory and
any and all items of personal property shall remain in Tenant and Tenant alone shall be entitied to
claim depreciation therefor Landlord hereby waives, relaases and relinquishes any and all rights of
distraint, levy, attachrpent or recourse to the trade fixtures, fumishings, signs, equipment,
machinery, cash registers, invertory and parsonal property in the Leased Premises. Although the -
foregoing waiver, release and relinquishment shall be seif-cperative without the necessity for any
further instrumant or document, Landlord hereby agrees to fumish Tenant or any vendor or other
security arangemant, any consignor, and holder of reserved titie or any holder of a security interest,
upoen written request frbm time to tima, waivars of Landlord’s right to distraint, levy, attachment or
recourse with respect thereto and exempting the same from distraint, levy, attachment or recourse.

The right granted Tenant in this Section 8.5 shall not include the right to remave any piumbing or
electrical fitures or equipment, heating or air-conditioning equipment, floor coverings (including
wall-to-wall carpeting), glued or fastened to the fioors or any paneling, tile or other materials
fastened or attached to walls or ceilings ail of which shall be deemed to constitute a pan of the
freehold, and,asa matter of course, shall not include the right to remove any fixtures or machinery
that were fumished or: paid for by Landiord. Buildings shail be left in a broom-clean condition
subject to normal wear, ‘and tear, fire and other casualty, acts of God, condemnation, and the acts or
omisstons of Landlord, its agents, servanis, employees or contractors all excepted. If Tenant shall
fail to remave its trade fixtures or other property at the termination of this Lease or within ten (10)
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days thereafter, such fixtures and other property not removed by Tenant shall be deemed
abandoned by Tenant, and the same shall become the property of Landiord and Landlord shall have
the right to be reimbursad from Tenant an may pursue a claim against tenant for all cost and
expenses associated with such removal and repair.

ARI ICLE X
: TAXES AND INSURANC
Section 10.1 Tepant's Taxes.

Tenant covenants and abmes to pay promptly when due all taxes imposed upon its business
operation and its personal property situated in the Leased Premises.

Section 10.2 Tenant's Participation in Real Estato Taxes,

If the Leased Premises are separately assessed for tax purposes, then Tenant shall pay, as
additional rent, postmarked no later than the first (1st) day of each leased month, 1/12 of the actual
amount of real estate taxes levied against the Leased Premises each year. In detarmining the
amaunt of the monthly payments, the amount of the prior year’s tax shall be utilized. In the event . '
the actual taxes are mora or less than the previous year's taxes, a lump sum adjustment shall be
made by the appropriate ":arty to the other party. Such adjustment shall be made no later than 30
days after the actual tax bill is received by Landiord.

If the Leased Premises are not assessed separately for real estate taxes by the taxing authority,
Tenant shall pay a portion of the real estate taxes assessed against the Shopping Center. From tha
beginning of the Lease Térm through the end of the first full calendar year of the Lease Term, the
Tenant's obligation shall’be the amount set forth in ARTICLE I, Section 1.1, L (b). Thereatter,
Tenant's share shall be dbtqlnad by multiplying the amount of the taxes for the entire Shopping
Center by a fraction, the nurmerator of which shall be the square footage of the Leased Premises
and the denominator of which shall be the leasable square 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 estats taxes payabie during any given year, utilizing the taxes payable in the
previous year as the basis for such estimate, unless other mare reliable information shall be
available upon which to base the estimata. Should Landiord's actual taxes for any calendar year be
more or less than the amount used for the monthly assassments, then a lump sum cash payment
shall be made by the appropnate party to the other party not later than 80 days after the end of the
caiendar year.

Section 10.3 iabil'mg Insurance.
Tenant shall maintain wrth financially respansible insurance companies with a Best Rating of not
less than A-VIII |lGBﬂSQd to do business in the Stats of Florida: (i} & commercial general public
liability insurance policy with respect to the Leased Premises and it's appurtenances (including
signs) with a fimit of not less than Two Million (2,000,000) dollars per occurmence; (i) an umbrealla
liability insurance policy with a limit of not lesa than five Million (5,000,000) dollars; (iif) an insurance
policy to cover heating and air-conditioning units against damage for one hundred (100%) percent
replacement cost(iv) an|all-risk (special form™) property insurance policy for no less than One
Hundred Percent (100%),0f the fuil replacement cost of the covered property and in an amount not
less than five Hundrec{ Thousand ($500,000) dollars insuring all merchandise, leasehold
improvements, furniture,ifixtures and other personal property, afl at their replacement cost; (v)
business interruption insurance with limit of flability representing loss of at least approximately twelve
(12) months of income;; (vi) plate glass insurance covering all the plate glass of the Leased
Premises, in amounts satisfactory to Landlord; (vii) worker's compensation and employer's lability
insurance in compliance with applicable tegal requirements; and (viil) any othar form of insurance
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which tandlord or any mortgagee of the Leased Premises shall reasonably require form time to time, '
in form, in amounts and for risks against which a prudent tenant would insure. Any insurance
policies required hereunder shall have terms of not less than one (1) year and shall name Landlord
and Landlord'’s designees (s) as an “insured as its interest may appear” and shall provide that the
policies may not be modified or terminated without thirty (30} days advance notice to Landlord. in
addition, Landlord shall be named as a loss payee. Tenant shall deliver these insurance polices or
certificates thereof, satisfactory to landiord, issued by the insurance company to 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 paint upon Landlord’s written request. Tenant's failure to deliver the policies
or certificates specified hereunder shall constitute a default. if Tenant defaults in it's obligation to
obtain and deliver to Landlord the policy or certificate for any such insurance or if Tenant fails at any
point during the Lease Term to maintain any such insurance, (1) Landlord shall have the right but
nat the cobligation to pro(:-.ure same oh account of tenant and charge Tenant for all costs thereof as
other Rent; and (2) Tenant shall indemnify and hold landlord and Landlord's agents harmless from
and against any loss; cost, damage, liability or expense (inciuding attormey's fees and
disbursements} which is determined, in Landlord's reasanabie discretion, to be a loss that otherwise
would have been covered in whole or in part by Tenant's insurance.

Landlord shall carny co}nmerdai general liability insurance covering the exterior of the Leased
Premises, including but‘ not fimited to,the Shopping Center and common areas and shall provide
Tenant with a certrﬁwta of insurance.

Section 10.4 Increase iq Fire Insurance Premium.

A. Tenant agrees that it will not keep, use, sell or offer for sale In or upon the Leased Premises
any article whichimay be prohibited by the standard form of fire insurance policy. Tenant
agrees to pay any increase in premiums for fire and extended coverage insurance which may
be carried by Landiord on the Leased Premises or the building of which they are a part,
resulting from the type of merchandise soid or services rendered by Tenant in the Leased
Premisas, whether or not Landlord has consented to the same. In determining whether
increased premiums are the result of Tenant's use of the Leased Premises, a schedule,
issued by the or§mizaﬁon making the insurance rate on the Leased Premises, showing the
various camponénis of such rate, shali be conclusive evidence of the several items and
charges which rriake up the fire insurance rate on the Leased Premises.

B. Tenant shall not knowingty usa or occupy the Leased Premises or any part thereof, or suffer
or permit the same to be used or occupied for any business or purpose deemed extra~
hazardous on account of fire or otherwise. In the svent Tenant's use and/or occupancy
causes any increase of premium for the fire insurance coverage, on the Leased Premises of
any part thereof above the rate for the least hazardous type of occupancy legally permitted in
the Leased Prem:ses Tenant shall pay such additional premium on the fire insurance
policies. Tenantishall also pay in such event, any additional premium on the rent insurance
policy that may ’be carmed by Landlord for its protection against rent loss through fire,
Invoices for such additional premiums shall be rendered by Landlord to Tenant at such times
as Landlord maveled, and shall be due from and payable by Tenant when rendered, and the
amount thereof shall be deemed to be, and paid as, additional rent; but such increases in the
rate of msurance shall not be deemed a breach of this covenant by Tenant.

Section 10.5 Landlord's Property Insurance.
Landlord shall carry "!_’\ll Risk” property damage and Business Interruption insurance on the
Shopping Center and common 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 shall be $1,000,000 per occurrence/ $1,000,000 annual aggregate. Tenant
agrees to pay Landlord a;s additional rent, postrarked no later than the first (1st) day of each lease
month, its pro-rata share of the cost of "All Risk” property and Business Interruption insuranca and
commercial general liability insurance on the Shopping Center; provided the monthly payments
through the end of the fulf calendar year after the beginning of the Lease Term shall be the amounts
set forth in ARTICLE 1, S_Edion 1.1 L (¢). Tenant's pro-rata share shall be calculated in the same
manner in which real estate taxes are pro-rated in ARTICLE X Section 10.2. Tenant shail pay such
additional rent within thilt? days after notification from Landlord that such insurance reimbursement
is due. Should Landiord's actual costs at the end of each lease year, including the first lease year,
be less than the amount estimated, Tenant shall be entitied to a credit against the ensuing year's
contributions or shall be entitled to payment within thirty days after the end of the Lease Term,
whichever shall apply. Landtoml shall provide Tenant with evidence of Insurance covering the
shopping center and common areas.

i ARTICLE XI
DAMA, S CTION OR CONDEMNATI E THE LEASED PRI E

Section 11.1 Damiage or Destruction by Fire or Other Casualty.

if the Leased Premises a!:re damaged or destroyed by fire, flood, tomado or by the elements, or
through any casuatty, or otherwise, after the commencement of the Leasa Term, this Lease shali
continue in full force and éffect, and Landlord at its expense shall promptly restore, repair or rebuild
the Leasad Premises including but not imited to the store front, to the same condition as it existed
when the possession of the Leased Premises wene tumed ovar to the Tenant at the commencement
of the Lease Term, in the] event Landlord fails to restore the Leased Premises, within two hundred
seventy (270) days of the casualty. Tenant's sole remedy against Landlord shall be to terminate this
Lease as of the date of such casualfy. Rent and additional rent, if any, shall abate from the data of
such damage or destruction until Tenant reopens in the restored Leased Premises. In the event
that only a part of the Lea_!’.ed Premises or some other area of the Shopping Center Is untenantable
or incapable of use for the conduct of normal business therein, a just and propartionate part of the
rent shall be abated from the date of such damage until thirty (30) days after Landiord has
completely repaired sama and notified Tenant of such fact.

In the event that the Leaged Premises shall be damaged in whole or in substantial part within the
last twenty-four (24) manths of the Lease Term, Landlord or Tenant shail have the option,
exercisabla within thirty (30) days following such damage, of terminating this Lease, effective as of
the date of maifing notice thereof. Not later than 30 days after tha occurrence of any such damage
or destruction, Landlord shail notify Tenant in writing as to whether Landlord reasonably believes
that the damage or dast:mcﬁon can be completely restored and repaired within a period of two
hundred seventy (270) days after the date of damage or destruction. In the event Landlord states
that it does not believe ﬂ'q"a repair or restoration can be accomplished within that time period, then
either Landiord or Tenant may elect to tarminate this Lease in its enfirety, and such termination shall
be effective as of the data either Landlord or Tenant shall notify the other party of such election in
writing.

in the event 50% or more, of the Shopping Center shall be destroyed or damaged, then, whether or
not the Leased Prernises&shail be damaged, Landlord will have the right to () terminate the Lease by
delivery and written notica to Tenant. if the access to the Leased Premises as show in Exhibit B of
the Lease 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 perioed of
reduced accessibility, |
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Tenant shall give to Lanf_diord prompt written notice of any damage to or destruction of any portion of
the Leased Premises résulting from fire or other casualty.

Section 1.2 Mirtual Release and Walver.

Whenever (a) any loss,cost, damage or expense resuiting from fire, explosion or any other casualty
or occumence is incun'é?d by either of the parties to this Lease, or anyone claiming by, through, or
undar it in connection v.nth the Leased Premiseas, and (b) such party ia then covered in whole or in
part by insurance with respect to such loss, cost damage or expense or is required under this Lease
to be soinsured, then the party so insured (or so required) hereby releases the other party from any
liability said other party may have on account of such loss, cost, damage or expense to the extent of
any amount recovered by reason of such insurance (or which could have been recovered had such
insurance been carried;as so required) and waives any right of subrogation which might otherwise
aexistin or accrue to any'person on account thereof, provided that such release of liability and waiver
of the right of subrogation shail not be operative in any case where the effect thereof is to Invalidata
such insurance coverag'e of increase the cost thereof (except that in the case of increased cost, the
other party shall have the right, within thirty (30} days following written notice, to pay such increased
cost, thereby keeping s'uch release and waiver in full force and effect).

Section 11.3 CJHQE[DDEM
In the event the entire L'sased Premises shall be appropriated or taken under the power of eminent
domain by any public ar quasi-public authority, this Lease shali terminate and expire and Tenant
_ shall have the right to vacata the Leased Premises, following which Landlord and Tenant shali
thereupon be released Ifrom any further liability hereunder.

In the event thata portil:on of the floor araa of the Leased Premises shall be appropriated or taken
under the power of amﬁnent domain by any public or quasi-public authority, Tenant shail have the
right to cancel and terntinate this Lease, upon giving Landlord notice of such election within thirty
{30) days after the receipt by Tenant from Landlord of notice that said Leased Premises have been
so appropriated or taken. In the event of such cancsilation, Landlord and Tenant shall thereupon be
released from any further liability under this Lease. Should Landlord be notified of a pending
appropriation or taking or immediately after any appropriation or taking, Landlord shall give Tenant
notice thereof. 1f this Laase shalt not be terminated as provided in this Section, then Landiord at its
cost and expense shall Immediately restore the building to a completa unit of like quality and
character and the rent shalt be adjusted proportionately, based on the square footage taken. Inthe
event a portion of the parking area of the Shopping Center shall be taken under the power of
sminent domainqgrld;_ such taking shall cause the parking space ratio for the entire Shopping Center
to ba less than five parking spaces per 1,000 square feet of leasabie area, then Tenant shall have

the right to teminata this Lease in its entirety.

All compensation awarded or paid upon such a total or partial taking of the Leased Premises 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 prosecuting any claim
directly against the cunfdemning authority in such condemnation proceedings for loss of businass,
and/or depreciation to, fdamaga to, and/or cost of removal of, and/or for the value of stock and/or

trade fixtures, fumiture’and cther personal property belonging to Tenant. N
ARTICLE Xl ———

DEFAULT BY TENANT AND REMEDIES
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Section 12.1 Default.

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

A,

[} .
The failure to pay the rent or any othar charges required to be paid by the Tenant under this
Lease when they are due, as herein provided, if such failure is not cured within ten (10) days
after written noticé of default from Landlord.
. i

The failura of the Tenant to perform any other material covenant, condition or agreement of
this Lease for more than thirty (30) days after notice in writing from Landlord specifying the
nature of the default; provided, howeve, if the nature of the default is such that it can
reasonably be cur:ed. but not within such period of thirty (30) days, and work thereon shallbe
commenced within that pericd and difigently prosecuted, Tenant shall not be considered in
default until and unless Tenant ceases to prosacuta diligently its efforts to cure the default.

The appointment of a receiverto take pcssassnon of all or substantially all of the assets of the
Tenant. '

The general assigbrnent by Tenant for the benefit of creditors.
The dissolution orithe commencement of any action for the dissolution or liquidation of the
Tenant. :

The filing of any;peﬁtion or the institution of any proceedings under Chapter 7 or its
equivalent under Qny State or Federal Bankruptcy Act or Code by the Tenant.

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

Section 12.2 Landiord's Remedies.

In the event of arfy continuing default or breach hereof by the Tenant, the Landlord may
immediately, or at any time thereafier without notice, cure such breach or default for the
account and at the expense of the Tenant. If the Landlord at any time, by reason of such
default or breach, is compelled or elects to pay any sum of monay, Of incurs any expenses,
including reasonable attomays' fees, in instituting, prosecuting or defending any action to
enforce or protect Landiord's rights hereunder, 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 Lanfdtord on the same terms as provided for the payment of rent hereunder.

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

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

2. Land!ord may re-enter and retake possession of the premises by any lawful means
without terrhinating the Lease. Landlord may remove all 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 shail:nct be deemed either an acceptance, sumrender or termination of this
Lease, and; Tenant shall nevertheless remain liable for the rent and any other charges
or items payable by Tenant as provided in this Leasae, for tha balance of the Lease
Term herein demised. Landlord may, without notice, repalr of alter the Premisas in
such manrier as the Landlord may deem necessary or reasonabla, and relet the
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Premises, or any part thereof, upon such terms and conditions as Landiord deems
appropriats, in Landlord's name, of as agent of tha Tenant, and from any rents so
coflected and received, the Landlord shall first pay to itself the expenses and costs of
retaking ﬁossession, repairing and/or altering the premises, and the expenses of
removing persons and property therefrom, and any costs or expenses in securing the
new Tenant: and, thereafter, any balance remaining shall be applied by the Landlord
in payment of the taxes, insurance premiums, repairs and other items payable by the
Tenant pljrsuant to this Leasa, and then on account of the rent reserved herein and
unpaid by.the Tenant for the remainder of the term of the Lease. Should the rent so
collected by the Landiord after payments aforesaid be insufficient to fully pay the
taxes, insurance premiums, repaire, rents and the costs of retaking of possession
stipulated for hersin, the balance shall be paid by the Tenant on the rent days herein
specified; that is upon each of such rent payment days, Tenant shail pay to the
Landlord the amount of the deficiency, and that the right of the Landlord to recover
from the ‘lfenant the amount thereof or the amount of the rent herein resarved, if there
is not reletting, shall survive the issuance of any warrant of dispossession or other
tarminaﬁo:n of the Tenants occupancy. Suit or suits for the recovery of such
deﬁciencyi or damages or for any instailment of rent hereunder, may be brought by the
Landlord from time to time, at its election, and nothing herein shall be deemed 1o
require the Landlord to await the date on which this lease or the term herein wauid
have expired had thera been no such default by the Tenant. in the event Landlord
elects to bring an action against Tenant for rants not yet due, or otherwise accelerate
the Tenarilt’s obligation for future rents, then the measure of damages sought by
Landlord shall be the present value of future rents due minus the present market
value of the leasehold interest surrendered by Tenant.

C. Tenant hereby expressly, unconditionally and imevocably waives alt of the following: (a) any
and all rights Tenant may have to interpose or assertany claim, counterciaim, or setoff in any action

brought by Landlord based in whole or in parton non-payment of Rent, even if such counterclaim or .

setoff s based on Landl;ord's alleged breach of a duty to repair or alleged breach of quiet enjoyment
{Landlord and Tenant Hereby stipulate and agree that any such counterclaim shall be served and
tried separately from ihe action brought by Landiord for nonpayment of Rent; (b) the requirement
under Section 83.12 of the Florida Statutes or any other appiicable laws that the plaintiff in his
distress for rent action file a bond payable to the tenantin at least doubls the sum demanded by the
plaintiff, it being unders';ood that no bond shal be required in any such action; (c) any and all rights
of Tenant under sedlion B3.14 of the Florida Statutes or any other applicable laws to replevy
distrained property; (d) any all rights Tenant may have in the selection of venus in the event of suit
by or against Landlord] it being understood that the venue of such suit shall be in the county in
which the Premises is located; (e) any and all rights Tenant may have to consequentisl damages
incurred by Tenant, incfuding but not limited to lost profits or interruption of business, as a result of
any default by Landlord; and {f) any and all ights Tenant may have in the Leased Premisea or any
goods or personal property therein in the event Tenant is evicted and dispossessed of same.
Section 12.3 Default by Landlord,

If the Landlord shall falléto perform any material covenant, condition or agreement of this Lease for
mora than thirty {(30) da'ys aftar notice in writing from Tenant specifying the nature of the default (as
may be specified in this Leasa), then the Landlord shall be In default under this lease agreement;
provided, however, that if the default is reasonably capable of being cured but not within the thirty
{30) day period, Landlérd shall not be deemed in defauit hereunder if it commences to cure the
default within the thirty {30) day period and diligently prosecutes the cure to completion.

|
UBT LEASE : Q42306
21




Section 12.4 Tepant's kemedies.

A. In the event of any uncured default or breach hereof by the Landlord, the Tenant may cure
such breach or default for the account of and at the expense of the Landiord. If the Tenant
at any time, by reason of such default or breach, elects to pay any sum of money owed by
Landtord, or mcurs any reasonable expenses, including reasonable attomeys’ fees, in
instituting, proseé,uhng or defending any action to enforce or protect Tenant's rights
hereunder, such sums3 or expenses, together with costs and damages, shall be due from the
Landlord to the Tenant within thirty (30) days of the submission of a bill to the Landlord. if
Landlord fails to properly make full payrment of this amount, Tenant may reimburse itself by
withholding rents énd other payments due under this |ease.

Section 12.5 M_EM%.

If either party shall at anytime be adjudged in default hereunder, or if either party incurs any
expensa in connection any action or proceeding instituted by either party reasonably necessary
to protect, enforce, or dbfond its rights under this Lease, and if the other party shall deem it
necessary to engage aﬁtomeys to enforce its rights hereunder, then the prevailing party will
reimburse the other party.for the reasonable expenses incurred thereby, including but not limited to
court costs and reasona!iale attomeys fees. These fees and costs will be due without question or
qualification if and when a final judgment or court order shall be obtained confirming or dedlaring
that such party has mmrt!ed an event or act of default under this Lease.

i
' A H

MORTGAGE FINANCING AND SUBORDINATION
Section 13.1 Subbrdination.

Tenant shali, upon the writlen request of either Landlond or the holder of any mortgage or deed of
trust on the Shopping Center, execute any documents expressly subordinating this Lease to any
mortgage or morigages how or hereafter placed upon the Landlord's interest in the premises or
future additions therath' and Tenant shall 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 s‘pau be upon the express condition that this Lease shall be recognized by
the mortgagees and that the rights of Tenant shall remain in full force and effect during the term of
this Lease and any exten%ion thereof, notwithstanding any default by the mortgagors with respect to
the mortgages or any forﬁdosure thereof, so long as Tenant shail perform all of the covenants and
conditions of this Lease.: Tenant agrees to execute all agreements required by this Lease within
twenty (20) business day;ﬁ after receipt of such. Tenant agrees to executs all agreements required
by Landiord's mortgagee}or any purchaser at a foreclosure sale or saie in lisu of foreclosure within
twenty (20) business days after recaipt of such, by which agreements Tenant will attom to tha
mortgagee or pumhaser.!

t
; ARTICLE XIV
; Delivary OF PREMISES .

Section 14.1 As-ls

Tenant acknowledges Landlord has made no representahon and that Tenant has conducted all
inspections it deems necessary (including environmental), and Tenant accepts the Leased Pramises
and all the equipment, ap‘ aratus, plumbing, heating air conditioning , electric, water, waste, disposal
and other systems relating thereto and the parking lot and the other common areas of the Shopping

il
|
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Center *As Id, Where-ls * with all faults. Landlord Is not obligatea with respect to either Leased
Premisas or the Shopping Center to make any improvements, changes, installation, do any work,
make any alterations, repairs or replacements, clean out the Premises, obtain any permits, licenses
or governmantal approv:als. or spend any money either to put Tenant in possession or to parmit
Tenant to open for busiriess. All work other than that to be performed by Landlord, if any, shall be
accomplished by Tenant. Tenant shall not undertake any work without first obtaining Landlord's
consent to Tenant's plans and specifications. All work shall be undertaken in strict compliance with
applicable laws and ra’_gulations and Tenant shall procure alf licenses and permits. Unless
specifically stated otherwisa in this lease, itis deemed that Landiord shall have tendered possession
of the Premises to Tenant immediately on the signing of the by both Landlord and Tenant. Except
for signs, merchandise c'_ountem or other easily removable similar trade fidtures installed by Tenant
at Tenant's expense, all atterations, decorations additions and improvements made by Tenant to the
Leased Premises and iripluding all heating and air-conditioning units, equipment and apparatus at
the Premisas and other fixtures such as ceiling tiles and grids, lighting fixtures, electric panel boxes,
plumbing boilers, floor ar:ld wall coverings, alarm systems, lights toilet fixtures, partitions, doors and
utilities shall be deemed attached to the freehold and be Landlord's property.

ARTICLE XV
. | OTHER PROVISIONS
Section 15.1 |ndemnity.
Tenant during the term bereof shall indemnify and save harmless Landlord from and against any
and all ctaims and deménds whether for injuries to persons or loss of life, or damage to property
occurring within the Leaéed Premises and immediately adjoining the premises and arising out of the
use and occupancy of the Leased Premises by Tenant, or occasioned whaoily or in partby any act or
omission of Tenant, its; agents, contractors, employees, servants, lessees or concessionaires,
excepting however such claims and demands, whather for injuries of persons or loss of life, or
damage to properly, caused by acts or omissions of Landlord, its agents, servants, employees or
contractors. Landiord dlring the term hereof shall indemnify and save harmiess Tenant from and
against any and all dairris 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 condition of the Leased Premises or the Shopping Center. If, however, any liability
arises in the common afea becausa of the negligence of Tenant, Tenant's agents, employees or
contractors, then in such event Tenant shall hold Landlord harmless.

I

Section 15.2 Definition and Llabil

The term “Landlord” as Used in this Lease means only the owner for the time being of the building in
which the Leased Premises are located or the owner of a leasehold interest in the builkding and/or
the land thereunder so ﬂxat in the event of sale of the bullding or an assignment of this Lease, cra
demise of the building apdfor land, Landiord shall be and hereby Is entirely freed and relisved of all
obligations of Landlord hereunder and it shall be deemed without further agreement between the
parties and such purchase(s), assignee(s) or lessee(s) that the purchaser, assignee or lesses has

assumed and agreed to" observe and perforn all obligations of Landlord hereunder.

Itis specifically undemtﬁod and agreed that there shall be no perscnal llability of Landlord in respect
of any of the covenants| conditions or provisions of this Leass.
|
Section 15.3 Assignment or Subletting.
Tenant may assign this Lease or may sublet the Leased Premises or any pant thereof only with the
prior consent of the Landlord, such consent not to be unreasonably withhekd, but notwithstanding
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any such subletting or assignment, Tenant shall remain primarily liable for the perfommance of ail
terms and conditions of the Lease.

Notwithstanding the foreboing. Tenant may assign or sublet this Lease without the consent of
Landlord i such assignment or subletting is to facilitate the sals of all or a substantial portion of the
assets or controlling iMe}est In the securities of the Tenant, the sale of the pertinent operating
division of the Tenant, meérgeroroﬂm corporate reorganization, or transfer to an affiliated 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 notice shall or';may be given to either of the parties by the other, each such notice shall
be in writing and shall be sent by registered or certified mait with return feceipt requested, or by
ovemight express mail with a national carrier. In the event of an emergency repair, either party will
acknowledgs a facsimile :as reasonabls notice.

Notice 1o Landlord shall be addressed as specified in ARTICLE |, Section 1.1 B, and notice to
Tenant shallbe addresse?:! as specified in ARTICLE |, Section 1.1D, or, in each case, to such other
address as either may fr?m time to time designate in writing to the cther. Any notice under this
Leasa shall be deemed to have been given at the time it is placed in the U. S mall with sufficient
postage prepaid. :

Section 15.5 Interest on Late Payments.
Should Tenant fail to pay,when due any instaliment of fixed rent, additional percentage rent or any
other sum payable to Landford under the terms of this Lease, then interest at the maximum legal
rate in effect in the State where the Shopping Center is situated or prime plus one (1) per annum,
whichaever is lower, shall' accrua after the tenth (1 Oth) day following the date on which notice of
nonpayment is given. |

Section 15,8 Sho_rjf Form Lease.
Tenant agrees notto record this Leasa without the axpress written consent of Landlord and further
agrees to execute, acknowledge and deliver at any time after the date of this Leasas, at the request
of Landlord, a short form’lease suitable for recording.

Section 15.7 Surr:ender of Leased Premises and Holding Over.

At the expiration of the tenancy hereby created, Tenant shall surrender the Leased Premises in the
same condition as the Léased Premises were in upon delivery of possession thereof to Tenant,
reasonable wear and tear excepted, and fire and other casualty, acts of God, condemnation, the
acts or omissions of l.an:dlord. its agents, servants, employees or contractors all excepted, and
Tenant shall surendes d:ll keys for the Leased Premises to Landlord at the place then fixed for
payment of rent and shall inform Landlord of all combinations on locks, safes and vaults, if any, In
the Leased Premises. Tenant's obligation to observe or perform this covenant shall survive the
expiration or other termination of the Lease Term. [f Tenant holds over in the Leased Premises
beyond the Temn, such ﬁoming over establishes a tenancy from month to month at the rantal of
150% of the rental paid by the tenant for the previous year. Al obligations and duties imposed upon
the Partles remain-the same during such period axcept that Tenant's Minimum or Fixed Rent and
additional charges accrue on a per diem basis, payable 25 days following each month.

Section 15.8 Operation.

UB! LEASE ; Q172306

24
125147801




Nothing contained herein shalt be deemed to constitute an obligation on the part of Tenantto open
or remain open for business at any time or for any period of time, it baing understoad by the
Landiord that Tenant shall have the right to determine in its own discretion 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 operate from the F_'remisas for more than sixty (60) consecutive days, at any time thereafier,
Landlord shall have the nght but not the obligation, to terminate the lease and recapture the Leased
Premises by delivering written notice hereof to Tenant (the Recapture Notice”. In the event Tenant
receives the Recapture Notice, Tenant shall deliver possession of the Leased Premises to Landlord
within five (5) days of receipt of such notice, together with a recapture fee equal to three (3 months
of Rent due hereunder (the Recapture Fee). Upon delivery of the Recapture Fee and the Leases
Premises o Landord in the condition required under the Lease, Tenant shall be released from all
further obligations under;the Lease.

Section 15.9 Pro Rata Share.

Wherever the term "Pro Rata Share” appears in this Lease the same shall be deemed to be the
percantage or fraction represented by the total number of leasable square footage in the Leased
Premises divided by the total leasable square footage of all buildings in tha Shopping Center,
including added or enlarged buildings.

Section 15.10 Entire apd Binding Agreement.

This Shopping Center Le:ase contains all of the agreements between the parties hereto and it may
not be modified in any manner other than by agreement in writing signed by all the parties hereto or
their successars in interest. The terms, covenants and conditions contained hersin shall inure to the
benefit of and be binding upon Landlord and Tenant and their respective successors and assigns,
excapt as may be otherwise expressly provided in the Lease.

Section 15.11 Provisions Severable.
if any term or provision of this Lease or the application thereof to any person or circumstances shali,
to any extent, be Invalid'or unenforceable, the remainder of this Lease, or the application of such
term or provision to persons of circumstances other than thoss to which it is held invalid or
unenfarceable shall not be affected thereby and each term and provision of this Lease shall be valiid
and be enforced to the fullest extent permitted by law.

]

Section 15.12 Captions.
The captions contained herein are for convenience and reference only and shall not be deemed as
part of this Lease or construed as in any manner limiting or amplifying the terms and provisions of
the Lease to which thegfi relate.

Section 15.13 Intentionally Deleted,

Section 15.14 Quiet Enjoyment.
Landiord covenants, warrants and reprasents that Landlord has full right and power to execute this
Lease, that Landlord hds, or has contracted to acquire fea simple marketable title to the Leased
Premises, and that the Tenant, upon paying the rent and other charges herein resarved and
performing the wvananis and agreements hereaf, shall peaceably and quietly have, hold and enjoy
the Leased Premises and all rights, easements, appurtenances and privieges belonging or
appertaining thereto, during the full term of this Lease and any axtensions hereof.

Section 15.15 Environmental.
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Landlord warrants and represents that to the best of Landlord's knowledge ,any use, storage,
treatment or Uans;:ortatic@n of Hazardous Substances which has occumed in or on the Leased
Premises or the Shoppinngenter prior to the date hereof has been in compliance with all applicable
federai, state and local laws, regulations and ordinances. Landlord additionally warrants and
represents that to the best of Landlord’s knowledge, no release, leak, discharge, spill, disposal or
emission of Hazardous Substances has occurred in, on or under the Leased Premises and that the
Leased Premises are frée of Hazardous Substances as of the date hereof. As used herein,
“"Hazardous Substance” sli'nall include any substance which is toxic, ignitable, reactive, or corrosive
and which is regulated by any local govemment, the State in which the Leased Premises are situate,
or the United States government. “"Hazardous Substance” inciudes any and all materiat or
substances which are defined as "hazardous waste', "extremely hazardous waste” or a "hazardous
substance” pursuant to state, federal or local govemmental law. "Hazardous Substance® includes
but is not restricted to asbestos, polychlorobiphenyls ("PCB's") and petroleum.
i

Landlord agrees to inderhnify, defend and hold harmless the Tenant from any and all claims,
damages, fines, judgments, penalties, costs, liabilities or losses (including, without limitation, any
and all sums paid for settiement of claims, attomeys' fees, consultant and expert fees) arising prior
to, the Lease Term from t'g in connection with the presance or suspected presence of Hazardous
Substances in, on, or about the Leased Premises.

The provisions of this Sécﬁon 15,15 shall be in addition to any other obligations and liabilities
Landiord may hava to Ten'ant at law or equity and shall survive the transactions contemplated herein
and shall survive the termination of this Lease.,

Landlord recognizes the 'ﬁenmt ls a retait tenant and does not store or use Hazardous Substances

in its operation.
!
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WITNESS WHEREOF, L:andlord and Tenant have duly executed this Lease as of the day and year

first abave written each q’cknowiedging receipt of an executed copy hereof.
i

WITNESSES: LANDLORD: Sand Lake 0BT, LLC
A Florida limited liability company,

o] By:
-

Sand Lake Equities#, LLC
A Florida Limited Liability Company,

&Z e 4@ it's: Manager

" avd

Keith L. Cu“mlngs or lvy A. Greaner
It's: Authorized Representative

TENANT: _
Marianne USPR, INC,

WITNESSES: : As To Tenant

Ethan Shapiro or Michael A, Abate
Its Authorized Representatives
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. EXHIBIT B TO LEASE AGREEMENT BETWEEN
SAND LAKE OBT, LLC, ASLANDLORD, AND
URBAN BRANDS, INC,, AS TENANT

LANDLORD'S WORK

+
TENANT HEREBY ACCEPTS THE LEASED PREMISES (INCLUDING BUT NOT LIMITED TO THE
STOREFRONT AND FLOOR, DEMISING WALLS, CEILING, TOILET, ELECTRIC,
WATER/SEWER, LIGHTING AND HYAC) “A8 [S® WITH NO MODIFICATIONS OR
ALTERATIONS REQUIRED TO BE MADE BY LANDLORD. ALL WORK SHALL BE TENANT'S
RESPONSIBILITY AND SHALL BE DONE BY TENANT AS PART OF TENANT'S WORK AT NO
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. EXHIBIT A TO LEASE AGREEMENT BETWEEN
. SAND LAKE OBT, LLC, AS LANDLORD, AND
URBAN BRANDS, INC,, AS TENANT

SITE PLAN

+

NOTE: THIS SITE PLAN:SHOWS THE APPROXIMATE LOCATION OF THE LEASED PREMISES AND
THE APPROXIMATE CONFIGURATION OF THE LEASED PREMISES AND ADJACENT AREAS. THIS
SITE PLAN IS ONLY [LLUSTRATIVE 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 BE
DEEMED TO BE A REPRESENTATION OR WARRANTY BY LANDLORD THAT ANY TENANTS WILL BE
AT THE SHOPPING CENTER OR THAT ANY PARKING SPACES, CURB CUTS OR TRAFFIC CONTROLS
WILL CONTINUE TO EXIST.

!
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GUARANTY QOF LEASE AGREEMENT
f H{EGUARANWUFIEASEAGRMTMBMMMWMZE day of
. 2006 by URBAN BRANDS, INC., having a business address at Attn: Corporate Real Estate Dept,,
DDMley.Smcul,Heva 07094 (“Guarantors™), in avor of Sand Lakn OBT, LLC, a Fiorida limited

USPR, INC. ("Tenant”), and Lzndlord catered imto s Shopping Center Lease Agroement
dned 2006 ("Lease™), with respect to the promises known as Store No. D116-D114, totating 6,680

having an addross of 1700 W. Sand Laks R4 in the shopping conter Jocated i Oriando, Florida,
mwmumomsqmw;m(mummm and

m&mmmmmdmmmmmmmmmmmw
to guamnty the payment of all remts and charges, and the performance of all of Tenant's obligntions, undar the Leasa,

NOW, THEREFORE, in ‘considerstion of the etecation and delivery of the Leass by Landlord, snd othey good and
wwmmdndmmdmydemww&meu
ollow:: i

1 Tbomduuwdhnbymwhlmdlaﬂmdhmymm:mmﬂn
interest of Landlord in the Leased Premises, the dns and timely payment of all rent payable under the Lesse, and
each md overy installment thereof, 23 woll as the full, faithful, timely snd complete performance by the Teosnt of
Mmmofhmmdmmhmmmhmthwwb
be kept, observed and parfonmed, for the full tarm of the Lease and any extension o rodification thesoof, with a0
less force and effiect than if the imdersigned were named as the Tensnat in the Lexse. If Tenant ahall defimit st ey
time in the payment of aay rent or sy other sums, costs o charges whatsoover, or in the performance of any of the
other coverumts and oblightions of Tenant, onder or pursuant to the Lease, then the undersigned, st its expense, shail o
demand of Landlord fally and promply, and well and truly, pay all rent, srms, costs and charges to be paid by Teoant,

mmehmmarmmmwmmdmmmm(m
sctuxl attorveys’ focs and litigation costs), that way arise i consequence of Tenanot's default This Guarmty and the
lisbility of the undersignéd shall be sheolute, continuing and unkimitod, and shall in no way be impsired or affected
by sy assignment which may be made of the Lease, or any subletting hersunder, or by any extension{s) of the
payment of anty rental of any other sums provided to be paid by the Tensnt. The obligations of the undersigned
heretnder xre independent of, and mny exceed, the obligations of Tensnt A separate action or actions may, st
Landiord's option, be brotight and prosecuted sgeinm the rodervigned, whether or not axy action is first or subeequently
brought against Tmnt, dr whether or not Tonxxt is joined in sxry soch action, and the undensigoed may be joined in
mﬁmamwww:ﬁﬂTmmmoﬂmmmﬁwah
Lease, mmmmﬂﬁbmmmdmpmwrm«mmmmh
Landlonf's power whatsoover, sy right to complain of delsy in the enforcoment of Landiord's rights under tho Lease,
aﬂmhnﬂhlﬂhﬂuﬂwwmwmddmmmwTMGM

2, mwwmwawmmwwbmp&mﬂmm
had in pursuancs thereof, shall be a bar or defense to any firther action or proceoding which may bo bronght under
thig Guaranty by reason jof any further defauk or definlts of Tenant, The lisbility of ths indcrsigned shall vot bo
doemed to be waived, released, discharged, impsired or affected by reason of the release or dischargo of the Tenant
inchading, but not limited to, any reloase or discharge pursuant to ny reorganizxtion, readjustment, insolvency,
mwvu!hipothnhqmypmm There shall be no madification of the provisions of this Guaranty unless the
mhmmmwhhmwﬁhw

3. mammwmmo{mwmmmmmmmm»
Mhmmemmmemm-ﬂMmmhm
of the Landlord, its successors ind aswigns, and to amy fatare owner of the foe of the Leasod Preanises referred to in
the Leass, snd to any martgeges on the feo interest of the Landlord in the Leased Premises. Landlord may, without
notice, assign the Lesse or this Guaranty in whole or in part, and the undersigned agrees that no modification of the
mofh[mmu@mwlyhpdranﬂiaﬂnmdaﬁw;obﬁpﬂmm.

4. If cither party boroto brings ky action to enforce rights undey this Guaanty, whether judicia,
adminigtrative or otherwise, the provailing party in that sction shall be cmtitiod to recover from the losing party all
fees and court costs incioved, inchiding reasonable sttorneys’ fecs, whather such costs mnd fees me incurred out of
coury, st trial, on zppeal, or in 2oy bunkcupicy procesding. This Guannty and the righty and obligations of tho
paﬁnhummmndbyhhwofﬁcsubofﬂwﬁt

5. Ifmmwmdanofthh(}wuty wthcapphwnmthﬂmibmypnmwdrmmmw
mhmmm“mbhmmofhw or the spplication of soch torm or provision
mmwmmmmmumwhduilhddmvmwmwﬂnﬂmhaﬁmd
thercby, Maﬁmuﬂmufﬂlﬁmmﬂhvﬂmdmwhhmbﬁmmm
by applicable law. Mumofmwwmhmdmlmmum&mﬁmm
Gunmtyorhnmtheohhmofﬂnﬁnnmu(l)m
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6. LANDLORD AND THE UNDERSIGNED HEREBY MUTUALLY WAIVE ANY AND ALL
RIGHTS WHICH EITHER MAY HAVE TO REQUEST A JURY TRIAL IN ANY PROCEEDING AT
LAW OR IN EQUITY IN ANY COURT OF COMFETENT JURISDICYION WHICH PROCEEDING I3
UNDIR, IN CONNECTION WITH OR RELATED TO THIS GUARANTY. THE UNDERSIGNED

ACKNOWLEDCES THAT THE WAIVER IS A MATERIAL INDUCEMENT TO RD TO
mmswmm?.hmwhammwmm dayof .

Tax ID Nos3SN: S = §7_32l 27
I
STATE OF M’AVVOZL ;ss

ooumror.&g,L_)
me.qummm lsicﬁ#d- A, Mﬂ:ﬂoﬂl’
mnmmumwﬁﬁzu&ﬂmmm-m_@m‘_mm

and persocally known to me to be the penon whose name i subscribed in the foregoing instrement, appeared befors

this day in porsch and scknowlodged the be signed md delivend the taid instrument ms euch
uu /u&tu of said corporation, pursuant to suthority given by the Boerd of Directors of said
corporation, as his fee tod volumtary act, and as the fros and volumiary act md deed of said corporation, for the
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: EXHIBIT “E”
{  EXISTING EXCLUSIVESRESTRICTED USES

1. Bamie's, Landlord shall nct lease iy other space in the Center 1o a tenant whose primary use is
the sale of branded gourmet coffes and tea (i.c., Starbucks, Caribou, eic.), provided, however, other
tenants of the Center may sci branded gourmes coffee and tea as an incidental part of their business,

2 Camille's. lemmwmmmummmmmm
is (i) 2 bakery cafe similar 1o and including, without limitation, Panera, Atlanta Bread or Crispers, or
(if) the sate of wrap and/or panini style sandwiches in a quick service ssyle restaurant, provided, however,
such exclusion as to wrep style sandwiches shall not apply (o burritos or any other traditional Mexican
fare and such restriction shall not prectude Landlord from permitting other tenanss of the Cemter to seil
wrap sandwiches or panini style sandwiches as i ancilkary part of their menus.

3. ChipotieMeilmGrlll. Landlord shall not lease sy other space in the Center to a tenant
whose Primary Use is the sale of burritos, Mexican wraps, fajitas or tacos, “Primary Use” for purposes
herein shall mean grester than 10% of the Gross Sales (as defined in the Chipotle Mexican Grill Jease) of
ammgumdgﬁmndlm

4, Cingutar. memmmwm]mwmmmmmww
space in the Center, including any expansion of the Center, whose primary use is the retail sale and
mdwud&mkcummﬁaﬂmmymaﬁnﬂm

5. ColdSicn:Crunery Landlord shall not leass spaca in the Center to the following competitars
of Cold Stone Creamery: Maggie Moo's, Dairy Queen, Neste Tollhouse, Ben & Jary's, Hisgen-Dazs,
Cmd.Baskaobbim.BmMarbleSlabC:wm or any other similar competitor,

6. Cnstl’llu..l:_u:. lLandlord shall not permit any assignee or subtenamt of an Anchor Tenant or
Repiacement Anchor. Tenant 1o be primarily engaged in Cost Plus Inc.'s Primary Use. "Cost Plus Inc.'s
Primary Use” shall be defined as the opention of 2 store primarily engaged in the sale of wicker and
rattan firniture, prepackaged gourmet foods (excluding a grocery siore) and beerfwine for off-premises
consumption (excludipg a grocery, drug or convenience store). In addition, Landiord shall not permit any
assignee or subtenant of a non-anchor premises to display for sale or to sall, other than on an incidentsl
basis, the sale of wicker and rattan firniture, prepackaged gourmet foods (excluding » grocery store) and
beertwine for off-premises consumption (excluding a grocery, drug or convenience swore. For the
purposcs hereof, the display for sale or sale of the foregoing items on an incidemial basis shall mean that
the sale or display of such itema is not the primary use of ancther tenam of occupant in the Center and
that the display of such items does not exceed five hundred (500) sguare feet of floor area or more than
five percent (5%) of 'such tenant's or occupant’s gross sales. An "Anchor Tenant® is Linens ‘N Things,
Ross Dress for Lessy Michael's and Petco, and 8 “Replacement Anchor Tenant® is any national retail
tenant operating seventy-five (75} or more stores in the United Statey or a regional tenant opersting thirty
Gﬂ)umoremn:ﬂuUmwdsmesmmm:llyocu.wmgmormmofﬂ!spmdmglmedm
the Site Plan attached to the Cast Plus, Inc. Lease as Anchor A, B, E of F.

1. EBGllnel.|Llndlmdngxmmltnamrmmymlaseurpﬂmnmyummmewoempy

computer relsted hardware and softwere, andior the sale, resale, trading-in and renting of video games and
personal comprter games (the foregoing and any other such similar and related jtems and technological
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cvohutions thereof are hereinafter referred to as the “Exclusive Jtems™). Notwithstanding anything
contained herein to the contrary, the foregoing shall not be construed to prohibit (a) any existing 1enam
within the Center as of the date of the EB Games lcase from selling the Exclusive items, or (b) any tenam
from seiling the Exchisive ltems ift (i) no more than twenty percent (20%) of the selling floor area of
m:umn’ssplccilgdwmdmuunleoflhehclmlluns.md(‘n')ﬂnwsa.lubysmh
tenam of the Exclusivé ltems does not exceed twenty percent (20%) of the gross sales generated from
such tenamt space. Nokwithstanding the above, the restriction shall not apply 10 any tenam greater than
4,000 square feet.

8. Famous Footwear, Landlocd shall not lease space in the Center to another tenant that devotes
more then fifteen percént (15%) of its gross leasable area 1o the sale of shoes or other footwear, nor shall
Landiord (except as nided below) permit any tenant or occupant of the Canter to use more than fifieen
pescent {15%) of its gross lezsable ares for the sale of shoes or other footwear (“Exclusive Use”). This
secuunﬂnﬂnaspplﬁmhylmﬂms.ormmlunmﬂu:nlhmbnndedslnammhwm
provided that such stofe does not exceed three thousand five hundred (3,500) square fect. Furthermore,
this section shall not apply 10 those spaces designated as Anchors "A®, "B, “C", *E *, and "F~ cn Exhibit
A 10 the Famous Foottverr lcase, provided that the tenants or occupants of such spaces have the right 1o
operate in such spaces for the Exclusive Use without Landlord's consent and without modifying their
leases, operating agrecments or other similar documents nor 10 their assignee or subtesant, provided that
such assignment or sublet does not require Landlord's consent and finther provided that such assignee or
suhumlmﬂunghmammmdlspnmfwﬂuﬁxd\mveUnwnhmnunﬂmmm
without modifying thejr leases, however, this section shall apply 1o those spaces desigrated a3 Anchors
“A® "B", "C*, "E and 'F on Exhibit A to the Famous Footwear Jcase i the event that Landlond leases or
sells such space for the initiat operation for the Exclusive Use after the expiration or earlier termination of
the existing leases for such spaces. In sddition, this section shall not apply to large format sporting goods
mamadmm«dmmmmm“,wmmmmammmfwm
StcinMant, TJ Maxox, Marshall's, Nordsirom Rack, Kohi's and Bealls or ancther similar store,

9. FinbomSuln. Landlord simll not fease any other space in “Building B* as shown on the sits
planamdwdtodaeFlrdnuSubs‘luseuExh'bnAforlheopemmoflwbmmmndwmhshap.

10. LNT, lnc.(“linm'N'l‘llIlp"). Landlord simll niot permit any assignee or subtenant of a Key
Tenant (or Sutuunn:)lnbemmlymgagememm‘sanny Use. "Temant's Primary Usa”® shall be
defined as tha operation of @ home furnishing store, which shall be defined 23 a store selling an
assortment of home related merchandise including linens and domestics, bathroom itemns and housewares,
By way of example and for ilustration purpases only, the following retsilers are examples of retail stores
primarily engaged in Tenants Primary Use: the retailers commonly known as Bed, Bath & Beyond and
Home Goods. In addition, Landlord shall not permit any assignee or subtenant of a non-Anchor premise
to display for sale or 10 sefl, other than on an incidemal basis, an assortment of home related merchandise
mdudmhmmdd;msﬁa.bmmmmmm For the purposes herect, the display for
sale or sale of the foregoing items on an incidemal basis shall mean that the sale or display of such items
is not the primary use of anothes tenant or occupam in the Center and that the display of such items does
not exceed five hundred (500) square fect of floor area or more than five percent (5%) of such tenant's or
occupanr's gross sales, “Key Tenants® are (i) Ross and (3i) one of Michaels, Cost Phus, or Pewo. The
folbuﬁn;mumuyhewhxﬂtmdfordwl(ey?mI:smdm(‘)md(i')ubuvemwdaddmmey
occupyatluﬂugﬂypuwﬂ(m)ofﬂwmmwhavebemmpwdbylhaKeyTemnt(mdm
sometimes he:uﬂu’mfmd to individually as a *Substitte” or collectively as "Substitutes™): A.C.
Moore, Bames and Noble, Borders, Bocks-A-Million, Sports Authority, Dick’s Sporting Goods, RE]
Sports, T Maxx, Marshalls, Nordstrom Rack, SteinMat, Office Depot, Office Max, Staples, CompUSA,
Besle,Circuu(‘.'ily,Plulhanrm:meungmmSm&lﬂaRUs,TmRUs.md
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Old Navy. In addition 1o the foregoing, for the Anchor F premises only, Fresh Market, Whole Foods, and
Tweeter will qualify as Substitutes in addition to the foregoing list of Substitutes. To the extent that any
SubﬁitutauSW@M:KqTM!MSMnuuSuMmeedmedchy Tenant
for all purposes hereof:

1L Mkhld‘lsmu,llr.Ndmundlmdnwmymﬁrymubywudwﬂlmlm(w
pumhﬂnmlusinﬁ«wbhshgoﬂwseﬂmywhmpmﬁmofﬂumwmypm
comigmlnlheCentzowmdwmdledmornmyﬁmehunﬁabyhadladormynﬂ’ilineof
Landlord, 10 any "crafl store”, store selling arts and cmdls, art supplies, craft supplies, picture frames or
pimﬁmhgmm&undmuﬁﬁcmﬂmmﬂwplnmnﬁﬁddﬂmﬂmﬂwpm
amangements, wedding or party goods {except apparet), scrap booking/memory book store, or a store
xllhgmbmﬁngdmmb&mwlh,lmhw«dwu:ﬁmwmhummﬁhg(q
- making grecting cards, gift begs, tags and other related or similar items) supplies, accessories andlor
dmﬁmmdmdmufmapmﬁmgchmmmyofufaegﬁmwmy
combination of the forcgoing categories, or any store similer to Michaet's Stares, Inc. in operstion or
merchandicing. The foregoing section shall not apply:

m to any, lessee for which the sale of a product covered by the exclusive contained above is
merely inciderstal 1o such lessec's primary use, so long as such lessee does not devots more than five
mdred (500) leasablé square feet in the aggregate to the sale of the products covered by this exclusive
(but this subpan (i) shall not spply to picture framing services, it being the intention that no other
ocaupant of the Cente=! shall be permitted 10 offer picture framing services); and

(in loRndsD::sforlﬂ;UnunNThhg&Conle,Pamwmyiniﬁalwcwddu
Amﬁmiﬂwﬁmmmﬁdms)mmofmfdlmﬁngﬂudmiMHm
Goods, Bames and Noble, Borders, Boaks-A-Million, Sparts Authority, TJ Maxx, Marshalls, Bealls,
Office Depot, Office Max, Staples, CompUSA, Best Buy, Circuit City, Fresh Markes, Whale Foods, Pier
| Imports, Organized Living, and Containér Store.

Notwithstanding anything 10 the contrary siated sbove, no assignment, subletting or transfer of the
premises of an Initial Anchor Tenant shail result in such assignee or sublessee of iransferee engaging in a
use primarily for the sale of aty and crafts, framing services and artificial flowers and/or plants or in
performing any custorh framing services. In addition, should the lease or ocoupancy agreement with an
!niﬁﬂAndnTmmbfmaCumbetﬂmhmndbyLuﬂhrduﬂqinmiummu,Lmﬂlmdﬂuu
subject the replacement tenant or occupant of such premises to MichaePs Stores, Inc. exclusive stated in
the first sentence of the first paragreph. “Initial Anchor Tenznt™ means Ross Dress for Less, Linens 'N
Things, Cast Flus, Petco or any initial occupant of an Anchor Premises; provided such is listad as an
accepeable replacemertt 1enam in paragraph 8 of the Basic Lesse Provisions in the Michael's Siores, Inc.
lease, -

12.  Panda Express, loc. Landiord shall not allow any real property within the Restrictad Area to be
used i3 » restaurant that derives more thag ten percent (10%) of its sakes from food generally recognized
as Asian/Chinese food. The term Asian/Chinese Food is generally recognized as Asizn Food which is soy
sauce based, This restriction shail also include the sale of Asian/Chinese food sold in a buffet format.
The “Restrictive Area* shal] be defined as real property Landiord Jeases or owns on or after the effective
date of the Panda Inc's lease within the Cemter. Notwithstanding anything contained herein to
the cantrary, Indian food and Sushi shall be excluded from Panda Express, Inc.'s exclusive use so long as
swch uses sre not located in Panda Express, Inc.'s remail building, provided such indian and Sushi
restaurnots shall not sell "Chineso Food®, which for purposes of this exclusion shall be defined as food
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that is generally recoginized as Chinese food, food cooked in a wok, soy sauce based food md/or food in &
buffes format,

Oiher tenants greater than 10,000 square feet and tenanes existing 2s of the time of Panda Express, Inc’s
lease execution shall be excluded from this provision. The existing two owtparrels in the Center shall also
beudwedﬁumthismu'icﬁonaslmgnﬂnmnpucel(s)ismxpiedhyusinglemmmisa
restaurark that serves food using full time waiter and waitesa service where orders are taken and
delivered st the table and has a full bar. The reswiction shall apply if the existing buildings or the
outparcels mre subdivided imo mulii-tenant baildings or demolished and replaced with a multi-tenam
building. '

13.  Petro Animal Sapplies, lne. Peteo Anima) Supplics, Inc. shall heve the exclusive right to sell
petfood,petmpplic?.livemimal;pumingpauﬁrﬁng.mdvelgrﬁurysu‘vicuindwCemz
uctptﬁrﬂwiﬁdaﬂﬂnlumdaq:fwﬂuAnmemmisu.sdd‘mdbdwmw
fm-ﬂu:nlcofmdl]itmbyu:tugmoflz.owsqueuwmmwmwuymofﬁﬂem
thousand (15,000) square feet or mare. Incidental sales shall mean tho sale or display of such items or
suﬁoumuﬂznhmtmnfdmmpdinglnmuﬂﬂkhgupmmﬂmﬁwhmﬂmd(ﬂm
square feet of floor area.  Notwithstanding the foregoing, the Anchor Teant or Replacement Anchor
.Tmpremisa(uqleﬁmdh&hibhﬂofﬂ:ePemnAnimalSupplia,huc.luse)sbaﬂmbuubjeﬂm
the above exclusive.  However, Landlord agrees ihat subject to the provisions of the next
Mmﬂmmwm“pmnhwwammofmmhaTmmshﬂlhde
Rmmﬂmnmrmmmkmmrmmhmﬁymgﬁin
Tenant's Primary Use, except for Ross and its sublessee’s and/or asxignee’s which are not subject to Petco
Animal Supplics, Inc.'s exclusive. For the purposes hereof, “Tenanf's Primary Use” shall be defined as
the operation of a pet supply store, which shall be defined as a store seiling pet food, pet supplies, ive
animals, pet grooming, pet tmining and veterinary scrvices. Landlord agrees not (o seil to, tease 1o, nor
spprove any sublease or ussignment of lease, or change in use, unless prevented by the terms of ny lease
then cumendy in farce and effect, for any competing tenans, subtenan, assignes or user. For purposes
hereof, it "Anchor Tenart” is Ross Dress for Less, Linens N Things, Cost Plus World Market, Michae's
and a "Replacement ‘Anchor Tenam® is any national tenant operating 75 or more stores in the United
SmcsoramgimnllqmopenﬁngsoormslominﬂwumedSmtsundiniﬁnllyoecupyingmw
more of the spaces designated on the Site Plan to the Petco Animal Supplies, Inc. lease as Anchor A, B,
.C,orE.

14.  Planet Smovthie. Landlord shall not lease other space in the Cemter 10 8 tenant or occupant of
the Center whose primary use is serving smoothies (the "Exclusive Use™), For purposes herect, *primary
use” shall mean any tenznt that achieves 30% or move of its gross sales from the sale of smoothics. The
ExdusiwUas!mllnbupplytocmuummlmofﬂqu.cwqxﬂmifLmdladhuarighl
to approve wy subletting, assignment or change in use for such tenants/occupants, Landlord will
withhold comserd for iny change in use or assignmeny/subletting/transfer for the Exclusive Use.

15, RnnFlorld:’Drml‘orlnn.LC.("Rnn"). No occupant or termnt of the Center, except a Co-
Tenant (or Initiat Réplacemem Anchor Tenant for a Co-Tenant) shall be primarily engnged in Ross’
Primary Use. Nousliworsubmmnoflco-Tm(wlrﬁtiﬂ Replacement Anchor Tenam for 8 Co-
Tenant) shail be primarily engaged for Ross' Primary Use. Ross® Primary Use shall be defined as the
operation of an Off-Price department store selling an assortment of merchandise at prices reduced from
thase typically charged by full-price retailers. By way of example and for illustration purpases only, the
following retsilers afe cxamples of retsil stores primarily engaged in the opemation of an OffPrice
depertrent store: T, Mawos and Marshals. For purposes of this section, "Co-Tenant* meaps Michael's,
Cost Plus, Linens ‘N Things and an “Anchor Tenam™ is a national vetailer with a1 lenst seventy-five (75)
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stores or  regional regsiler with at leas fifty (S0) stores occupying 5o less than the required leassble floor
a:uofﬂnRequimd?o-Tmbehgreplaud.

16.  Supercuts. Landlord agrees not 1o entey into any new lease with any value orienied hair service
tenant (such as Heir Cuttery, Great Clips, HaircolorXpress, Fantestic Sams or Sports Clips) for any other
mhmm.mmma,mmdwmmmw«wnmmm
leasing space within the Center ta a fuil service hair salon or day spa type tenant.

1. ULTA. Teﬁmﬂ'shhwysmﬁm'ﬂnﬂnm@ﬂnmﬂsahofmiu,hmm
mWMdWMﬁmg&Wngmlmmm
mdbeamylidiiam(mludingfaninimhygiauwnduagmursmﬂmiu;lm]guia;skhampodm
Mymnﬂmdﬂmumﬁhyﬁannﬁﬂ:mmmmmmwmy
products sold in s majarity of ULTA's stores; (if) the operation of a full service hair saton; (iii) the
opmﬁmofsmi]si_lm:(iv)ﬂnopemimdnmf&mdlyqn;md(v]thesalentpwidimof
simnilar or related goods and services (including, without limtation, hosiery, costume jewelry, sunglasses
and greeting cards) sild io  majority of ULTA'S stores located in Florida. From and afier the dste of the
ULTA lense and continuing throughout the term of the ULTA lesse, except for “Incidents) Sales® (as
haﬁmﬂadeﬁnd)modumimwﬂhﬂuﬂmu(amymﬁmmowlbempﬂin
ﬂmmﬂahdbemywodm(nduﬁngwﬂmﬁmhﬁmmnduhmmfaﬁmm
mmmmmmmmmm}uammmmamm
ﬂwdams;h'ﬂﬂlmmmmwdlqiwdmnmwmimhﬂulmof(oI.qum
feet (inclusive of aisle space) of gross ficor ares, or (i) 10% of the gross floor area of the siore in
question. :

Nomithﬂmdingﬂxfutgoing.CusleWoﬂdMutu.RmDrmForlmPam.anomFoomur,
LhuuNThinpuﬂMidml’s(wlleaively.ﬂu'Exmemn‘)mdepmﬁvemm
anigm.shallmmdﬂmfwwlmnmcmpﬁvelmhmmmmmw
Tenant remains in Al force and effect {including renewals thereaf), to use their respective demised
pmlﬁsesfamqumninednsofmemdmeULTAleaszp:mml!nirmﬁvelmwiih
Landlord; provided, however, lolhemunﬂmhndimdnuywilhhowiummmcbrlhﬁxmpt
Tmlminque;ﬂmumlmdammwmwldiucmmmmwwwinm
a.nipmnwmbleuebymExmpTemiruumewmldmnhhmmmmmpambdng
prinarily engaged in Tenant's Primary Business. In sddition, the following shail not be deemed to violate
T:nam‘:exdmive:(i)nvalu&aiqnedha&nlmsuchuSmCm,HairCmqorlshnﬂu:ypc
apcmim.(ii)ldmg-!ueeweedhlgsixﬂnnnd(ﬁ.NO)squwgorﬁmammnmding
ﬁﬂmtham(ls.mo)squea.w(iv)admd:pmmnmwmunbushipwudmme
exceeding 50,000 square feet, InnddhiomLtmoroocminﬂowwocumzo.OOOsqtm
feﬂarnmnrlmhlem(whoisnmmExanplrm)mmupampdmﬁ}yfmuzmaunleof
cosmetics or fragrances.

THE FOLLOWING USES SHALL BE PROHIBITED (OR RESTRICTED TO THE EXTENT SET
FORTH BELOW) IN THE CENTER:

1. Fmﬂmbguhnm;

2, Automobile sale, lessing or repair facility or usad car lot, including body repair facilitles (except
Mammeﬁomlanﬁavymrﬂnﬂmy.hﬂudin&wiﬂuﬂiﬂuﬂmaHmAﬁ:wEmupﬁe
faciljtyshaﬂbepum'il:edhthlloflheShoppingCaﬁapmﬁdedﬁmnommﬁmﬁﬁm(lS)
rental cars ere stored in Phase 11 of the Center);
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3. Auction or bankrupicy sale;
4, Pawn shap; ,

S. ()Moamuis.mvd(wnrmmlﬂ(eslnw)ndawmmwk,woﬂumm
facility (except that a children's entertxinment facility like a Chucky Cheese shall be permined within
Plnsello!‘meShoppmgCam-h

6. Omnmmgsmundwsbow(mﬂmmemmofAndlmA-Fﬂwlbepemmd
to use the sidewnlk areas immediately in front of their respective premises provided that pedestrian access

(inciuding handicapped access) is not impaired and at least 1/2 of the depth of such sidewalks is available
for pedestrian access, such events shall not last for more than seven (7) days per sidewalk sale and such
occuparts shall also be permitied to display merchandise on the sidewalk immediatsly adjucent 1o the
entrance 10 their premises provided that such zrea does not extend 10 mose than 172 of the depth of the
sdewuhstdlmmsmubem’bkfammynﬁgmwdby such sidewalk sales
and displays); ;

7. Bowling alley:

8. Pool or billiard parior estsblishment;

9, smﬁngpn?y;

10.  Offtrack betting (provided that staze sponsored lottery tickets shall pot be prohibited);

1. Refinay;

12. Aduht bookstom or adult audiotvideo store or facility selling or displaying adult products,
pomogrephic books, literature or materials (an item shail be considered *sdult® or "pomographic® for
mnnpmlfdwmmnmwuhblefmsalcwmulmchﬂthmm\derl&ymoldbmnsedwy
explicitly deal with or depict human sexuality, and 4 store shat] be deemed 1o violate the foregoing if
nmd'nnlmpercan'(lﬂ%)oﬁhcumm-yunamhblefwnhummlmcmld:mmﬂammof
majority in Florids because such inventory explicitly deals with or depicts human sexuality);

13. Ay residential use, including but not limited to living quarters, sleeping apartments o lodging
rooms;

14. Theater; )
15. Auditorium, mealng hall, ballroom, schoel, church or other place of public assembly;
16. Unauploymain agency, service or commission;

17, Gymmsiun.bealﬂ:cluh,exnciseordmwusudiowdnuinll(excqxlhnadaysuusena
exceeding 5,000 square feet may be permitted in Phase 1) of the Center);

18. Mmgnpuk;r.
9. Conkhﬂ]umée(mlaxindduuﬂmamoﬂuwﬁepnﬁmdhuﬁn)h,dhmuniﬂa
club; ,
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20. Bimwsﬁﬁﬂumuddmmm:mdlmmmmmmmmy
soldinmailaublislfmmn:ybesoidumim:idnnlpaﬂofhuirm;

21.  Video ganel arcade, pinball or amusement arcade or electronic game room (Except as an
Mimmofunpupimyhmm:pumimdh:ein);

22, Skm'ngurm!larink:

3. Carwash in Phase] of the Center;

24 Smﬂmgmamdmlnmgaﬂeanwka:
1

25.

Rastaurmnt within Phase 1 of the Center except that a cafe or coffes bar or other limited
suﬁudxlfsaﬁu@ﬂmmﬂﬂnﬂbepmnhﬂdh?hasel(pmﬁddmﬂmhmlmindn
premisas identified a3 Anchors A-F on the Site Plan unless such use is incidental 1o the primary use of
st:hpmnimindming.wiﬁm!imiuﬂmamﬁuhcpamdbyabookm)mdmmnlﬁ:ll
service restacrant shajl be permitted in the premises designated "Rest 17 on the Site Plan;

26.  Office or nod-retil use (which shall not prohibit in the Center: (i) uses commonly refemred o as
'qmﬁmﬂ'.'wﬁumﬂ'w'mﬂoﬁm'sﬁnlmdm.mlesmeofﬁee..i:mrm
m,m{mmbmmmmrmﬂmm
mhodwﬁm.chhvppmxm,wlmgunmemmlmedwimhﬂnmksidaﬁﬁdmmsm
Plan s Anchors A - F, (i7) any office space used by a retailer incidental 10 its retail operations, or i) a
shopping center management office not 1o exceed 1,500 square feet provided it is not Jocaed within the
premises identified on the Site Plan as Anchors A - F);

27, Telemarketing or call center;

28. A "head" shop store or store specalizing in the sale of drug parsphernalia;

29, An ATM (automatic teller maching) or similar machine dispensing money on the exterior of the
hﬁldinpdsiymedén;\ndm;\mﬂconmeSilePIm(pmvidad.!uwm.ﬂmmyATMonthc
inmiorofdmemisea.imludﬁ:g,whhm:tlﬁnimﬂmaﬁumndingATMmﬁta‘napoMofule
system of Anchors A end C, shall be permitzed without restriction);

30.  For veterinary services or the ovemight boarding of animals in the premises designated as
AndmsA.CandD(;mﬂmSilele:

31.  No "High Intnsity Parking User® (defined 23 a tenant or occupant whose use requires move than
ﬁve(S)pukingqncf:Spumthm(l.mﬁ)squaefeuoﬂmbbﬂowm]inmwim
sither customary shopping center practices or govermmental regulations, whichever has a higher parking
rnquﬁmahﬂlbetbwﬂiwithhmhmedﬁﬁyomofmeﬁmmdsidepa'immuwallsof
Anchor B; '

32.  Automobile and other products shows; and
1
33.  Kiosks withirj Phase I of the Center.

WPBDOCS 76435382 .
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| LARGE APPAREL OF FLORIDA, INC.
| SECRETARY’S CERTIFICATE

The undersigned does hereby certify that:

1. He is duly| elected, qualified and acting Assistant Secretary and the keeper of the
corporate scal and the minutes and records of Large Apparel of Florida, Inc,, a
Flaridaeo?pomtion(me“Corpom&on”);

2 Anita D.|Britt is a Senior Vicoe President/Chief Fimancial Officer of the
Corporation and ag such, is suthorized to execute leases, lease gusrantees and any
and all firther instruments which are necessary in cormection therewith; and

3. Such actio are not in contravention of or n conflict with the by-laws or the
Certificate of Incarporation of the Corporation.

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

Secretary this 15"', day of January, 2009.
Clorasd

Michael A. Abate
Asgistant Secretary




URBAN BRANDS, INC.

SECRETARY’S CERTIFICATE

Thcundusignedélouhaebycuﬁfyﬂnt

1. Heis duly elected, qualified and acting Assistant Secretary and the keeper of the
oorpontejsulandﬂwnﬁnutesandmdsofUrbaands,Im,aDelawnre
oo:poratioln(ﬂm“Coxpomﬁun"];

2. Acits D.iBritt is s Semior Vice President/Chief Financial Officer of the
Corporation snd as such, is suthorized to execute leases, lease guarantees and any
andauﬁnfﬁm'h:sumnumwhichmnmuryinmwﬁonﬂmewﬂh;md

3. Such actioms are not in contravention of or in conflict with the by-laws or the
Cextificate of Incorporation of the Corporation,
In 'witness whereof, the undersigned has subscribed his name as Assistant
Seu-etnrythials'?dayoflmary,mw.

Michael A. Abate
Asgistant Secretary




MARIANNE USPR, INC.
SECRETARY’S CERTIFICATE

The undersigned does hereby certify that

1. Hoh&ﬂy:decmd,qmﬁﬁodmdacﬁngmsmymdthekeepaofm
oorporataMmdthemimtumdtecordsoanﬁmsUSPR,[n&.aDdawm
corporation (the “Corporation™);

I

2. Anita D.E Britt is a Semior Vice President/Chief Financial Officer of the
Corpomﬁqnandusu:h.ismﬂhoﬁzedtocxecﬁnlmlmagumuﬂeqmdmy
andaﬂﬁnlthsinmmwhichmnwmyhmmediondmewiﬂum

3. Suchwﬁ&mmnotincontmvmﬁonoforinoonﬂictwiﬂlﬂxby-lmordw
Cetificaté of Incorporation of the Corporation.

hﬁmmgmemduﬁmmmaﬂmmsmumm

Secretary this 15% day of Jamary, 2009.

Michasd A. Abate
Assistant Secretary




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
Case No. : 10-13030 (KJC)
MARIANNE USPR, INC,,

Debtor.
/

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

THIS IS TO CERTIFY that on January 14, 2011, (i) the original MSKP Orlando Square,
LLC Proof of Claim was served on MBC Group, Inc. (“Claims Agent”) via Federal Express
Overnight delivery; and (ii) a copy of same was served on Debtor’s Counsel, Richards, Layton &
Finger, P.A., by depositing a copy of same in the United States Mail, postage pre-paid thereon, to

be delivered to the addresses set forth below:

Mark D. Collins BMC Group, Inc.

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

Chun 1. 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)

f

] A. TIMKO ~
altfornia Bar No. 220140

jimko@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 12070405 1



'SHUTTS

&
BOWEN

JAMES A. TIMKO

(407) 835-6808 Direct Tetephone

(407) 849-7212 Direct Facsimile

Licensed in California; not yet licensed in Florida

E-MAIL ADDRESS:
jimko@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/Marianne USPR, Inc.
District of Delaware Case No.: 10-13030 (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 & EN LLP

es A. Timko

JAT/keg
Enclosure

ORLDOCS 12069604 1
300 South QOrange Avenue, Suite 1000, Orlando, Florida 32801 » ph 407.423.3200 » fx 407.425.8316 » www.shutts.com



