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UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE PROOF OF CLAIM
Hame of Debeor: Cesc Number:
Large Apparel of Maryland, Inc. 10-13018-KJC

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

NOTE: This form should not be used (o make a clain for an adminisiraiivs expense arising ofter the commencement of the case. A request for paymenl of an
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3737 BRANCH AVE STE 203 $21,009.41 UNSECURED tJAN 1 9 2011 Wiacwn)
HILLCREST HEIGHTS, MD 20748 Filed on:
BMC GROUP
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Suite 410 [0 Check this box if you are the debtor
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s
—1$155.526.77 |
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other person authorized 1o filo this claim and state .:ddreu and telephons numbet if different from the notice
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senting fraudulent claim: Fine o/l 1o $500,000 or tmprisonment for up to 3 years, or beth. 18 US.C. §§ 152 and 3571,




Exhibit to Proof of Claim

Debtor: Large Apparel of Maryland, Inc.
Case No.: 10-13018-KJC
Creditor: fverson Mall Limited Partnership

Supporting Documents:

Lease dated June 24, 1997

First Amendment to Lease dated December 23, 1998
Second Amendment to Lease dated October 11, 1999
Third Amendment to Lease dated April 27, 2007

00 QO

Calculation of Claim:

Prepetition Rents Due (prior to 9/21/2010): $26,754.91

Postpetition Rents Due (9/21/10-vacate date): $3,191.86

Lease Rejection Damages (12 months rental): $125,580.00

TOTAL $155,526.77
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Dated (\.\é,wi— I4 1957
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IVERSON MALL LEASE AGREEMENT

TFHIS LEASE AGREEMENT (this "Lease"), is executed in faur (4) counterparts and made as of the l‘ﬁay of 5 \,Hff
1997, by and between IVERSON MALL LIMITED PARTNERSHIP, a Maryland limited partnership ("Landlord") and Large Apparel

of Maryland, Inc., a Maryland corporation (“Tenant"), Landlord and Tenant having the foltowing notice addresses on the date of
this Lease:

Landiord:

Yenant:
IVERSOM MALL LIMITED PARTNERSHIP, | In
a Maryland Limited Pannership 100 Metro Way
3737 Branch Avenue, Suite 203 Secavcus, Mi 07094
Hilicrest Heights, Maryland 20748 Aitn: Sam Polese

with a copy to:

Kay Management Company, Inc.
Suite 410

8720 Geargia Avenus

Silver Spring, MD 20210

with a copy to;

U T ROV

The provisions set forth below represent the agreement of the parties hereto as to certain fundamental fease provisions
("Fundarmental Lease Provisions™). Specified Section, Schedule and Article references designate same of the ather places in this Lease
where additional applicable provisions appear. The monetary charges payable by Tenant set forth in the Summary af Fundamental
Lease Provisians shall not b construed to constitute an exhaustive list of all amounts which may become payable under this Lease.

Atlicle/Schedyle
@ Tenant's Trade Name: Ashley Stewart Woman Sizes 14-26 See 5.3
()] tdain Term; Ten {10) Jease years plus One (1) Five (5) year (See 3.3, 3.6
oplion to renew
(&} Premises Number: 202-8
{See Sch, A)
1] Gross Leasable Area in 4,830 square feet having a frontage of not less (See 1.3)
Premises: than thirty-five (35) lineal feet
(e) Tenant's Construction (See 2.2, 2.3}
Cammencement Date:
(3] Tenant's Construction Periad: See 2.2, 2.3}
i Tenant's Opening Date: (See 2.4}
th) Minimurn Rent: Yrs 1-7  Annually; $108,000 {See 4.3}
Monthly: $ 9,000
Yrs 8-10  Annually; $114,000
Monthly: % 19,500
[0} Percenlage Rent: Ten percent (10%) over the Natural Gross Sales  {See 4.4)
Breakpoint determined by dividing the
applicable Annual Minimum Rent by .10
1] Security Deposit: None (See 4.10)
[13] Initial Estirnates af Taxey: $1.50 (See 6.1)
Other Tenant Charges .
Electrical Energy Charge:
{per square foot per Ta be billed direcify to Tenant (See 7.2)
Lease Year):
Water and Sewer Charge: See 7.3)
To be bitled by Lantlord based upon actual ’
usage.
Trash Removal Charge;
To be billed directly to Tenant
- {See 7.5)
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Merchanis Assaciation/ (See 3.1)
U] Marketing Fund
Contribution; -

(See 9.1}

[m} Permitted Use: Retail sale of women's apparel, ladies lingerie, (See Art. 5)
bath and body merchandise and related
accessories SEE RIDER 13-1

ARTICLE 1

Section 1.1.  General Defigitions,
As used harein, the following terms have the following meanings:

ta) “tandlord's Tract™ means that certain parcel of land, situated in the County of Prince George's, State of Maryland,
generally as shown on the site plan atached hereto and made a part hereof and marked Schedule A,

[ *Shopping Center” means the commercial structures constructed or to be canstructed by Landlord within the
Landlord's Tract as shown on Schedule A-1, as the same may be altered, reduced, expanded or replaced Irom time-to-time,

%] “Premmises” means that portion of the Shopping Center as shown outlined in red on Schedule A-1, having the square
footage of floor area specified in clause (d) of the Fundamentat Lease Provisions {(subject 1o Landlord's revised measurement thereof
as provided in Seclion 1,3).

{dy *GLA* means with respect to the Premises or with respect ta the Premises and all other leasable areas {with the
exception af any of the Department Stores or kiosks not rented by paying tenants), as the context may require, the number of square
feet of area for the exclusive use by the tenants theseof for the sale of goods and services. Said area shall be measured from the
exterior face of exterlor walls and the exterior face of service carridor walls, the line along the front abutting the Common Areas
{which line is commaonly known as the lease line), and the center line of any walls shared with other tenants or occupants of the
Shapping Center. Mo deduction krom GLA shall be made for columns, stairs, efevators or any interior construction of equipment
within the Premises or any leasable area.

From fime-to-time during the Term, Landlord may give Tenant notice of the GLA in the Shopping Center, as such GLA may
be revised becavse of additions to {or subtractions from) the Shopping Center andfor the Commion Areas, ar a such GLA may be
adjusted pursuant to pravisions in the teases of other tenants o occupants similar jo thase set forth in Section 1.3. The GLA in the
Premises and in all other leasable areas in the Shopping Center shall be uiilized 10 calcutate the GLA Fraction and 1o make any other
calculations required to determine Tenant's proportionate share of any charges set fosth in this Lease.

() “GLA Fraction® means a fraction, the numerator of which shall be the GLA in the Premises and the derominator
of which shall be the GLA in the Shopping Center {except for areas leased by the Department Stores).

0] *Commaon Areas” means those areas and facilities which may be furnished, from time-o-time, by Landlord in, on,
under or about the Shopping Center and the Landlord's Tract for the non-exclusive general or limited common use of Landlord and
tenants, subtenants and other oecupants of the Landlord's Tract, their officers, agents, employees, customers, suppliers, matecialmen
and other invitees and those areas and facilities used exclusively for maintenance, management and marketing of the Shopping Center
and all loading docks and areas and access roadways therela, delivery passages, package pick-up stations, sidewalks, walkways,
voadways, parking and loading areas, malls, courts, ramps, landscaped and planted areas, exting of picnic areas, retzining walls,
stafrways, escatalors, elevators, fire corridars, bus stops, bicycle parking areas, first-aid stations, maintenance and mechanical areas,
rest rooms, mesting rooms, managerment offices, promotionat offices, ulility plants, distribution equipment and service lines, pipes
and conduits for heat, veniilation, light and air conditioning, and other similar areas, facilities or improvements.

{2 *Defaylt Rate™ means an annua) rate of interest equal to the lesser of (i) the maximum rate of interest for which
Tenant may lawfully contract in Marytand, or lii) five percent (5%) over the prime lending rate of Citibank, NA (any amounts due
hereunder determined by using the Default Rate shall be deamed addifional rent).

hy "Delivery of Possession* means the tender by Landlosd to Tenant of passession of the Premises.

(i) “Department Stores” mean any buildingis) or mprovements containing 60,000 square feet or more of GLA leasad
to a single tenant or owned by a single retail user, :

i *Landlord's Managemenl Agent” maans Kay Management Co., Inc., its successors and wssighs. Landiord's
Management Agent shall approve Tenant's Construction Plans, collect Rent on behalf of Landlord, deliver and receive notices pursuant
to the terms of the Section 18.1 to and from Tenant on behalf of Landiord, and perform other duties of Landtard, as Landlard shall
delegate to Landlord’s Management Agent from time-to-tima for the purpose of managing the operalion of the Shopping Center,
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Section 1.2. ddition. initjpn:

The folfowing additional lerms are defined in the places in this Lease noted below:

Defined Term Refined In Seclions .
Additional Rem 4.8
Average Cost Per Kilowatt Hour 7.2(b}
Calendar Year 3.3(c)
Casualty 124
Comman Area Maintenance Cosls 8.2
Canstruction Crileria 2.2
Construction Plans 22
Delivery of Possession 2.3(2)
Estoppel Certificate 2.4(a)
Event of Defauli 15.1
Gross Sales 4.5
Gross Sales Breakpoint 4.4
HVAC 7.4
HVAC Costs 7.4
Initial Assessment 91
Late Opening Damages 2.4(b)
Lease Cuiline Drawing 2. Ha)
Lease Year 3.3¢by
Liquidated Damages 15.3(z!
Main Term 3.3
Merchant’s Association 9.1
Merchant's Assoclation Contribution 3.1
Minimum Rent 43
Mortgage 16.9(a)
Mortgages 16.1{a)
Partial Calendar Year 3.3y
Percentage Rent 4.4
Permitted Use 51
Preliminary Term 3.2
Rent 4.1
Rant Commencesnans Date 4.2
Security Deposit 4.10
Taxes 6.4}
Tax Year 6.3
TFenant's Common Area Malntenance Charge a3
Tenant's Construction Commencement Date 2. May
Tenani's Construclion Period 2.3(a)
Tenant's Contractars 2. Hd)
Tenant's Electrical Charge 7.2
Tenant's HVAC Charge 74
Tenant's Minimum Advertising Obiigation 9.1
Tenant's Opening Date 2.44a}
Tenant's Property ’ 2.8(a)
Tenant's Records 4.7
Tenant's Taxes 6, 1{b)
Tenant's Trade Name 53
Tenant's Trash Removal Charge 7.5
Tenant's WUtility Charges 7.6(a)
Tenant's Water and Sewage Charge 7.3
Term a1
Termination Damapes 15.3(a)
Transfer 14.2
Trash Remaoval Costs 7.5
Water and Sewer Costs 7.3
Year-to-Date Grows Sales Breakpoint 4.4
Section 1.3. Adiustment fo GLA of Premises,

The GLA in the Premises shal] be as set forth in clause {d) of the Fundamental Lease Provisions for all purposes of this Lease,
unless adjusted pursuant to this Section. Landlord shall certify to Tenant the Actual GLA in the Premises. Landiord may, from lime
to time, adjust the GLA and such adjusted GLA shall thereafter be conclusively deemed io be the GLA of the Premises for ail purpases
ol this Lease. SEE RIDER XIlt-1

Section 1.4, Changgs to the Shopping Center,

As between Landlord and Tenant, Landlord may at any time and from time4o-time add Jand to or eliminate land from the
Langdlord's Tract, or eliminate or add any improvements, or change or consent 1o a change in the shape, size, location, number, height
or extent of the iTnprovements to any portion of the Shopping Center. [ connection herewith, Landlord hereby reserves the right
al any time and from time-to-time to construct and lease kiosks on any ponion of the Common Areas within the Shoepping Center,
Upon canstruction of such kiosks, and for so fong as such kiosks shall remain occupied by paying tenants, the poriions of vhe
Common Areas devoted 1o such kiosks shafl no longer be deemed a part of the Comrmaon Areas but shall be included in the GLA of
the Shapping Center. Landlord reserves the right at any time 1o make alterations, modifications, reductions, expansions or additions
10 and 1o build additional story or stories on any building or portion of any building in the Shopping Center whether or nat the
Premises are contained therein and 1o build adjoining the same. Landlord reserves the right, as to the Shopping Center, &% any time
1o do, ar permit ta be done, any or all of the foltowing: add, alter or remove buildings, structures or common areas; change the
number and focation of buildings and struciures; change building dimensions; change the number of floors in any of the buildings
or struciures; add to, alter of remove partially or wholly any structure or structures or to enclose any mall area; change the identity
and type of stores and temancies and the dimensions thereof, including the alteration of lease lines as same adjoin common areas;
chyyige the name of the Shopping Centar in which the Premises are located; change the address or designation of the Premises or the
building in which the Premises are located; provide subterranean and multiple level parking decks; convert commen areas into
teasable areas (including installation of kiosks except as provided otherwise herein); construct temporary or permanent buildings or
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impravements in the commaon areas; change the location or character of or make alterations in or additions to the common area and
to atherwise aller, repair or reconsteuct the common areas or to change the use thereof; and expand the size of the Shopping Center
by acquiring or making available additional tand; provided, hewever, that no such changes shall materially alter 1be size of the
Premises or deny ingress 1o and egress {from the Premises, SEE RIDER Vil-1, VII-2, VII-3 -

If any excavation or ather building operation shalt be authorized or undertaken on any premises adioining or above or below
the Premises or on any other premises in the Shopping Center, Tenant shall permit Landlord, or the adjoining owner, and their
respective agents, employees, licensees and contrattors, to enter the Premises after reasonable prior written notice to Tenam or
without such notice in the event of an emergency and so shore the foundations and/or wall thereof, and to erect scaffolding andfor
protective barricades around and abowt the Premises {but not so as to preclude entry thereto} and o do any act of thing necessary
for the safety or preservation of the Premises. Except as provided for herein, Tenant's obligations under this Lease shall not be atfected
by any such construction or excavation work, shoring-up, scaffolding or barricading, Except as provided for herein, Landlord shall
nol be liable in any such case for any inconvenience, disturbance, loss of business or any other annoyance arising from any such
construction, excavation, shoring-up, scaffolding or barricades, but Landiord shall use its best efforts to assure that such work will
cause as litthe incanvenience, annovance and disturbance to Tenant a5 possible consistent with accepted construction practice io the
vicinity and to assure that such work shall be expeditiously completed.

ARTICLE 2
i E ' R
Section 2.3, Lease of Premiges,

Landtord, in consideration of the Rent 1o be paid and the covenants 16 be performed by Tenant, does hereby demise and lease
unto Tenant, and Tenant hereby leases and takes from Landlord, for tha Term, at the Rental, and upon the covenants and conditions
herein sef forth, the Premises situated of to be situated in or about the Shopping Center.

Tenant acknowledges that (1) Tenant has inspected the Premises and excepi as provided for herein accepts ihe Premises in

"as-is" condilion, excepl as provided for herein and (2) Landlocd has made no warranties and/or representations regarding the
conditions of the Premises. SEE RIDER XIf1-9

Sertion 2.2.  Preparation of Plans.

{a) Within thirty (30) days from the date hereof, Landlord shall furnish 10 Tenant a drawing of the Premises ("Lease
Outline Drawing®).
{0} At least len (10) days prior to the dale that Tenant intends to commence its construction within the Premises,

{("Tenant's Construction Commencement Date"), Tenant shafl submit tg Landlord's Management Agent for Landlard's approval (1)
reprodurible sepia transparency and three (3) sets of blueline prints of working drawings and specifications for architectural, electrical,
mechanical, sprinkler, plumbing wark and all other Tenant's Waork within the Premises (collectively, “Construction Plans®). The
Canstruction Phans shall be prepared in accordance with Schedule B (*Construction Criteria”).

[l Tenant is solely responsible for timely preparation and submission of alt required drawings and plans to Landlard
and to the jurisdictional authorities for timely procurement of all necessary permits and insurance coverage represented by certificates
of insurance evidencing Landiord and Landlord's agent, tverson Mall Limited Partnership, tverson Malt Merchant's Association and
Kay Management Company, inc., Agent, as addiiional insured, for timely bidding and award of contracts and ordering of material
and equipment, and for timely performance of all other acts necessary for Tenant to commence construction of Tenant's work and
to open the Premises for business when required by this Lease.

Section 2.3. v H enceme [ "

[al Landlord's Management Agent shall defiver possession of the Premises to the Tenant except as provided for herein
in their as-is condition upen receipt by tandiord of fully executed copies of this Lease {*Delivery of Possession®}. Motwithstanding
anything to the contrary contained in any provision of this Lease, Tenant shall not be entitled to passession, nor shall any act of Tenant
be deemed to constitute possession of, of 1o give to Tenant a passessory interast fn, the Premises prior to Tenant's Construciton
Commencement Date. I Landlord faits to give Delivery of Possession on Tenant's Construction Commencement Dale {and in liew
of any ather remedy for such fallure], Tenant’s Construction Commencement Date shall be deemed to be extended to that date
calculated by adding to the date specified in clause (e} of the Fundamental Lease Provisions, the number of days of Landlard's detay
in providing Delivery of Possession. If Tenant fails to conwnence construclion when required under this Lease, then any subsequent
ciaim for extension of tenant's construction period as set forth in clause (f) of the Fundamental Lease Provisions ("Tenant's
Construction Period") because of any unavoidable detay (as pravided in Section 2.6), shall be reduced by the number of days that
Tenant shall have failed lo commence construction afler the date upon which construction was to have commenced hereunder,

o) n Tenant agrees lo remodel the Premises at the commencement of the term of this lease including, but not
limited 1o replacing the storefront, illuminated signs, lighting, and as necessary, damaged celfing tiles; repainting of the interior and
ceiling, and instaliing floor cavering and a sub-water meter, all of the foregaing at Tenant's expense. Prior to commencing said
cemadel Tenank shalt submit plans to Landlord for approval and shal? have such remodeling completed in accordance with Tenant's
approved plans no lates than Tenant's Opening Dale.

(€) On or befese Tenant's Construction Commencement Date, Tenant shall deposit with Landlord 2 certificate of
insurance as required in Section 11.2, a true copy of Tenant's building permit and the names and addresses of Tenant's contractor's,
and shali commence Tenant's work in accordance with the Construction Plans, as approved, and shall proceed diligently and
continuously to completion thereat, including installations of Tenant's fixtures and equipment In the Premises.

Section 2.4. Onening of Premises,
{a} Tenant agrees to open its business to the public in the Premises on that certain date that Tenant has completed

Tenant's construction ("Tenant's Opening Date*) but in no event later that the ¥20th day after the date of execution of this Lease
subject o force majeure. After Tenant has opened the Pramises ta the public for business, and from time-to-lime throughout 1he Term,
Tenam shail, withintwenty (20) days after receipt thereof from Landlord, deliver to Landord a fully-executed cenificate ("Estoppe!
Certificaie™ in jorm and substance reasonably satisfactory 1o Landlard, confirming among other things, the commencement and
termination dates and the amounts payable under this Lease, 2nd such other infarmation as tandlord shall reascnably request. SEE
RIDER 31 AND i3
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{b) ~ Tenant shall complete, or cause o be completed, Tenant's work and Lhe installation of Tenan¥'s fixiures, equipment
and merchandise prior 1o Tenant's Opening Date isubject to the provisions of Section 2.6 below).

& Notwithstanding amything contained herein to the contrary, Tenant shall not be obligated to accept possession of
the Premises of open (or business therein in the event Value City department store lacated on the second and third levels of the former
Woodward & Lathrop store at the Shopping Center, Montgomery Ward and sixty percent (60%} of the other retail GLA in the
Shopping Center ate not occupied and operating al that time,

Section 2.5. lay in Deliv ession

Motwithstanding anything to the contrary in this Lease, Landlord shall not be liable in any manner to Tenant for damages or
any other claim rasulting fram faiiure to tender Delivery of Possession of the Premises or for any delay of other tenants of the Shopping
Cenier to open, and Tenan hereby waives all such liability; provided, however, that in the event Delivery of Possession shall not have
occutred by one {1} year from the date hereof, this Lease shall automatically become null and void and both parties hereto shall be
relieved of all ohtigations hereunder (except that the Security Deposit set forth in Section 4.10 shall be returned 1o Tenant). In the
event of lermination under this Section, each party will, at the other's request, execute an instrument in recordable form containing
a release and surrender of all Pighy, title and interest in and to this Lease.

Section 2.6. Unavpidable Delays,

{a) 1 Tenanl shall be delayed or hindered in or preventad fram the pesformance of any act required hereunder by reasan
of strikes, tockouts, inability to procure labar or construction materfals, (ailure of power, restrictive governmental laws or regulations,
riats, insurrection, war, fire or other casualty, or other reason of a similar ar dissimélar nature beyond the seasonable central of Tenant,
then performance of such act shall be excused for the period of the delay and the period for the performance of such act shall be
extended for a period equivalent to the period of such delay. Delays or failuses to perform resulting from lack of funds or the
unavailability of a particular conlractor or laborer shall not be deemed delays beyond the reasonable control of Tenant.

(o) During Tenant’s Construction Period, the pravisions of this Section shall not operate to excuse Terant from
completing construction of the Premises within Tenant's Consteuction Period unless Tenant gives notice of the delaying event 1o
tandiord within twenty {20) days of the occurrence of such delaying event, Such notice shall specify the nature of the delaying event
and the number of days of delay claimed to be resulting therefrom. Upon Landlord's acceptance of the reasons for such delay,
Tenant's Consiruction Period shall be extended far a period eguivalent 1o the period of actual delay.

fc) After the Rent Commencement Date, the provisions of this Section shall not operate 10 excuse Tenant from prompt
payment of Rent or any other payment required by the terms of this Lease and shall not extend the Term.

Section 2.7. Meghanics Liens.

{a) Tenant will nat pecmit to ba created of 1o remain andischarged any lien, encumbrance or charge (arising oul of any
work done or materials or supplies furnished by any contractor, subicontractor, mechanic, laborer or materialman, of any mortgage,
conditional sale, security agremment or chatiel mongage or otherwise by or for Tenant), which might be or become a lien or
encumbrance or charge upan Tenants' leasehold estate in the Premises, the Shopping Center, the Landlord's Tract or any portion
thereol, or any income therefrom. Tenant will not suffer any other maiter or thing whereby the estate, rights and interests of Landlord
in the Landtard's Tract or any portion thereal might be impaired.

33} If any mechanics' ten on account of any alleged debt of Tenant shall be filed against the Shopping Center, the
Landlord*s Tract or any portion thereof ar 2ny income therefrom, Tenant shall take and diligently prosecute appropriate action to have
the same discharged or banded within thisty {303 days of the filing of such lien. The existence of any mechanic’s liea shall not
constitule a violation of this Section 2.7(h] if payment is not yei due upon the contract of for the goods or services for which such
lien has arisen. Tenant shall have the right (subject ta compliance with bonding and ather requirements contatned in any Mortgage)
10 contest in gond faith the vatidity of any such lien provided such contest shall not subject Landlord to any civil or criminal labilicy
and provided Tenant shall provide reasonable security to hold Landlord harmless from payment of any sum so contested which is
payable by Tenant hereunder. Upon Tenaal's failure so to do, Landlord, in addition to any other right ar remedy that it may have,
may take such action as may be reasonably necessary to protect its interest, and Tenant shall pay any amount paid by the Landlerd
in connection with such action, and all reasanable legal and other costs and expenses incurred by Landlord in connection therewith
{including reasonabie attorney's fees, court casts and ather necessary disbursernentsl. Any such amounts paid by Landlord and the
amount of any such expenses or costs incurred by Landlord, i not paid by Tenant 10 Landlord within thirty (30) days after the date
Tenant receives wiilten notice from Landlord af the amount thereof and demand for payment of the same, shall, with inierest theraan
at the Default Rate from the date of the veceint by Tenant of the aforesaid wrilten natice to the date of payment thereof by Tenant,
be treated as Additional Rent, and shal] be payable by Tenant 1o Landlard not later than thirty (30} days after the giving of such
written notice and demand. Nothing herein contained shali obligate Tenant to pay or discharge any lien created by Landlord.

[t} Tenant shalt pay promptly all persens fusnishing fabor or materials with respect to any work performed by Teaant
or Tenant's Contractors in, on or about the Premises. Mo work which Landiord permits Terant to perform shall be deemed to be for
{he immediate use and benefit of Landford 50 that na mechanics o other lien shal) be ailowed against the estate of Landlord by reasan
of any consent given by Landlord to Tenan! to imprave the Premises.

) To the extent permilted by taw, grior to for, if nol permitted by law, upon the earliest date permitted foliowing)
commencement of any work or tha delivery of any materials to the Premises by any confractar, subcontractor, independent coniractor,
materialman, or their respective employees, agenrs or servants {callectively, "Tenam's Contractors”), Tenant shalf deliver io tandlard's
Management Agent a recordable waiver of lien affidavit from each of such Tenant's Conlractors, which shalf provide among other
things, that such Tenant's Cantractors waive any and all fien rights thas it or they may have against Landford's interest in the Shopping
Center, the Landlord's Tract or any portion thereof.

{e) To the extent permitted by law, Landtord shall have the sight to post such ether notices as Lapndlord may deem to
be proper for the protection of Landlord's interest in the Premises. The provisions of this Section shall apply with respect to any work
perfarmed in, on or about the premises at any time durting the Term hereof,

Section 2.8. I . ;L 's Lien.

ar All trade fixtures and apparatus {as distinguished from leasehold improvements} owned by Tenant and installed in
the Premises {"Tenant's Property”) shal! remain the property of Teaant and shall be remavable at any time, Including upon the
expiration of the Term, provided (i) Tenant shatl not at such time be in defaull of any term, covenant or provision of this Lease, (i}
‘Fenant shall repair any damage to the Premises caused by the removal of any of Tenant's Property and {fil) if requested by Landlord,
Temant shall have the estimated cost of repairing any such damage to the Premises bonded to the satisfaction of Landlord,
SEE RIDER Vi-6

1] if Tenant's Property, ar any portion thereof, is not removed from the Premises upon the expiration of the Term or
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any earfler termination of this Lease in accordance with the foregoing, such remaining Tenant's Propesty shatl, at the election of
Landlord, become the personal property of Landlord, and Tenant's rights therein shall cease vpon the exercise éf such election by
Landlord. Nothing contained herein shal! impair the right of Landlord to the benefit of any applicable lien on Tenant's Property
located in, on or about the Premises as may be permitted under the law of Maryland, and in the event such lien ig asseited by
Landlord in any manner or by operation af law, Tenant shall not remove or permit the removal of such Tenant's Property until the
tien has been removed and all defaults herewrnder have been cured.

SEE RIDER XHI-22

ARTICLE 3
JERM
Section 3.1. Tenmn,

The termn of this Lease {"Term™ shall include the Preliminary Term and the Main Term. \f Tenant is entitled to and Iexercises
the Renewal Term, the Term shall also include the Renewal Term,

Section 3.2. relimi Terny.

The *Preliminary Term® shall begin as the date of this Lease and, unless sooner terminaled as herein pravided, continue
thereafler through the day imenediately prior to the flent Commencernent Date,

Section 3.3. "Mai " w e T — lend "
fa) *Main Term” means the period commencing on the Rent Commencement Date and, subject to the provisions of

Anicle 15 and the other terms and conditions of this Lease, continuing for the number of years specified in clause (b} of the
Fundamental Lease Provisions.

o) SEE RIDER 14

) The term “Calendar Year* means each successive twelve (12) month period, commencing on January 1 and ending
on December 31,

d} “Bactial Calendar Year" means either the period between the Rent Cammencement Date (if that date is not january

1), and the next succeeding December 31, or the period between the preceding January 1 and the expiration af the Term,

{e) It is intended that Minimum Rent, Percentage Rent and any payments required to be made by Tenant hersunder
which are based upon Gross Sales shall be cafcutated with reference to the Lease Year. All other charges for which Tenant is
tesponsible are 1o be based upon the Calendar Year or Partial Catendar Year, whichever is applicable,

Section 3.4, inatipn

Unless sooner terminated pursuant to the provisions herenf, this Lease shal 1erminate on the expiration of the Term without
the necessity of any notice from either Landlord or Tenant 1o Ierminate the same, and Tenant hereby walves nolice to vacale or quit
the Premises and agrees that tandlord shall be entitfed to the benefit of all remedies at faw or equity respecting the summary recovery
of possession of the Premises fram a tenani holding over, 1o the same extent as if statutory notice had been given. Notwithstanding
anything 1o the contrary elsewhere in this Lease, if Tenant's Premises consist of a kiosk, Tenant's tenancy may ire terminated at any
time by Landlod, upon 1hirty (30) days prior written notice to Tenant.

Section 3.5. ing Qver

)f Tenant shall be in possession of the Fremises after the termination of this Lease, in the absence of any writlen agraement
extending the Term, the tenancy under this Lease shall become one from menth-to-month, terminable by Landlord thirty (30} days'
prior written notice, af a monthly Rental equal to 1 ' times the sum of £0) the monthly installment of Minimum Rent payable during
the Jast calendar month of the Term and (i} one twelfth {1/12) of the avesage annuat Percentage Rent payable hereunder for the tast
two (2) Lease Years, or (if the Term is lass than two {2) years}, the complete Lease ‘Year preceding lermination. Tenant shall also pay
as Additiona) Rent all other charges payable under the terms of this Lease, pra-rated for each month during which Tenant remains
in possession, Such month-to-month tenancy shall be subject 10 all other conditions, provisions and obligations of this Lease. Tenant
shall not interpose any counterclaims in a summary proceeding or other aétion based on holdover, At any time after a termination
under this Section becomes effective, Landlord may re-enter and take possession of the Premises, any rule of laws o eopuity to the
contrary notwithstanding.

Section 3.6. Renewal Option.

Provided no default beyond 2pplicable geace cure periods under this Lease has occurred and is continuing at the time notice
is given ar at the expliration of the Main Term and that Tenant is in occupancy of the entire Premises at the expiration of the Main
Term, Tenant shail have the right and aption, exercisable by giving writien notice thereof af Jeast one hundred eighty {180} days prios
to the expiration of the Main Term, to exiend the Lease term for ane (1) pesiod of five {3) years {the “Renewal Term®). Upon the
giving of such nolice, this Lease shatl be extended for the Renewal Term. In the event that Tenant fails 10 give such notice to Landlord
as herein provided, this Lease shal! automatically terminate at the end of the Main Term and Tepant shall have no further right or
option to extend this Lease. The Renewal Term shall be upon the same covenants, agreements, pravisians, terms and conditions as
the Main Term, except that Tenant shall have no further options to renew or extend the Lease term. Minimum Rent during the
Renewal Term shall be the greater of Tenant’s then current annual Minimum Rent as of the Commencement Date of the Renewal
Term or the fair market vental value of the Premises as of the Commencement Date of the Rerewal Term. [f the parties cannot agree
an the fair markei value prior ta the ninetiath day preceding the Renewal Term, the fair narket rentaf value shall be determined by
the Three Broker Method as defined below.

The "Three Broker Method® used o determine fair market rental value shall be applied in the following manner. Either
Landiord or Tenanl (the "First Party") may initiate a determination of the markel rental value by delivering written notice 1o the other
{the *Second Party™ of the name of a real estale broker who has at least five (5] years af experience as 2 broker for the leasing of retail
space in the Washington, ©.C. Metropofitan Area. Within twenty (20) days after receint af such natice, the Second Party shalt provide
tha First Party with the name of a reat estate braker who meets the same critevia by written notice. If the Second Party fails 10 name
sueh a hroker within such period, then the fair market rental vatue established by the broker named by the Flest Party shall be the
rental, If the Secand Party does name such a broker, then within fifteen (15) days the two brakers shall together appoint a thivd broker
whameets the same criteria and within an additionat fifieen (15} days the three brokers shall jointly determine the fair market rental
value, which shall be the Minimum Rent to be paid by Tenani during the Renewal Term.
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n delerm_ining fair market rental value, the brakers shall each review comparable per square foot market rents then being paid
by other ?imﬂar sized tenanis under new lease agreements for comparable shopping centers, If the three brokers cannot agree 1o a
net effective rent, the determination of the broker wha is the mean of the two extremes shall be binding and conclusive. Each party

shal) pay all costs, fees and expenses of the broker they select and the parites shall share equally the costs, fees and expenses of the
third broker.

ARTICLE 4

RENT

Section 4,1, nait's Agreemen

Tenant hereby agrees to pay to Landlord during the Term, at the times and in the manner herein provided, the Minimum Rens,
Percentage Rent and Additional Rent (collectively, "Rent™. Tenamt's obligation to pay Rent during the Term shall survive the
termination of this Lease,

Seclion 4.2.  Reul Commengement Date,

*Rent Commencermnent Date” means August T, 1997,
Section 43.  Minimum Rent,

G} For each Lease Year Tenant shall pay Landlord the Minimum amount set forth in clause (h) of the Fundamental Lease
Provisions ("Minimum Rent"), which shall be payable in twelve (12} equal menthly instaliments, in advance, on the first {Tst) day
aof gach calendar month (ptus, if the Rent Commencement Date shall be a day ether than the first (151) day of a calendar month,
1/365th of the annual Minimum Rent for each day commencing on the Rent Comimencement Date through and including the day
immediately preceding the first {150 day of the first {1st) Lease Year, which sum shall be payable with the first (15t} monthly payment
of Minimum Rent due hereunder},

(i} In order to relmburse Tenant for the costs incurred by Tenant for the Tenant's Work {which ia no event shalt include Fenant
fixtures, equipment and inventory), Landlord agrees to provide Tenant with a credit against Temant's Minimum Annual Rent
cbligations arising during the first Lease year under the Lease in an amount that shail not in excess of ONE HUNDRED EIGHT
THOUSAND DOLLARS ($108,000.00), which credit shall be applied against the first twelve installinents of Minimuem Annual Rent
payable hereunder, Such rent credit is befng provided to Tenant based upon actual costs of Tenant’s Wosk to the Premises incurred
by Tenant. Tenant agrees to furnish to Landlord full and complete certified documentation to evidence and substaniiate such costs,
Tenant shall nat ba entitled 1o receive any such credit after July 31, 1998.

(i} In the event Tenant shall apen for business on or after September 1, 1997, then all Minimum Rent payable for the month of
August 1998 shall he abated in its entivety. \n the event that Tenant shall open for business between August 1, 1937 and August 3%,
1997, inclusive, then, the Minimum Rent due and payable for Augusi, 1998 shall be prorated to reflect the number of days during
which tha Tenant was open for business in the Premises during August, 1997, For example, if the Tenant opens fior business on
August 14, 1997, then the Minimum Rent due for August, 1998 shall be 17731 of the full month’s Minimum Rent due,

Section 4.4, €| age Re

i} ¥n addition to Minimum Rent, Tenant shall pay to Landlard percentage sent {"Ferceniage Rent”) as determined by this Section.
Percentage Rent shall be determined and payable monthly on or befara the twentieth {20th) day foilowing the close of each full
calendar month during which the amount of Tenant's year-to-date Gross Sales exceeds Tenant's annual Gross Sales Breakpoint. As
saon as practicable after the end of each Calendar Year, Percentage Rent paid or payable for such Calendar Year shali be adjusted
between Landlord and Tenant, the paries hereby agreing that Tenant shall pay Landlord or Landlord shall credit 1o Tenant’s account,
or (if such adjustment is at the end of the Term), pay Tenant, as the case may be, such amounts as may be necessary 1o effect
adjustment of the total Percentage Rent for the Lease Year in question in accordance with clause (i) of the Fundamental Lease
Provisions.

i) Tenant shall nat be ohligated to pay Percentage Rent to Landlord during the first Lease Year of the Term.
Section 4.5. bl r i

(a) "Gross Sales” means the actual sates prices of all goods, wares and merchandise sold, leased, licensed ar delivered
and the actual charges for all services perfarmed by Tenamt or by any sublenant, licensee, concessionaire or other person in, at, frovm,
or arising out of the use of the Premises, whether for whetesale, retail, cash or credit, or otherwise, without reserve ar deduction for
inahility or failure to collect. Gross Sales shall include, without limitation, sales and services (i) where the orders therefore ariginale
in, at, from, or arising out of the use of the Premises, whethes debivery or performance is made from the Premises or from same other
place, (i} made or performed by mail, telephone or telegraph orders, (i) made or performed by means of mechanical, efectronic ar
vending devices in the Premises, and (iv) which Tenant or any subtenant, licensee, concessionaire or other person occupying the
Premises or a portion thereof in tha normal and customary course of its business, would credit or altribute 1o its operations al the
Prernises or any pari thereof. Any deposit not refunded shall be included in Gross Sates. Each installment or credit sale shalf be
treated as a sale for the full price in the month during which such sale is made, regardless of the time when Tenant receives payment
therefor, Mo franchise or capital stock tax and na income or similar tax based on income shall be deducted from Gross Sales.

(3} The following shall not be included in Grass Safes: (i) any exchange of merchandise between stores of Tenant where
such exchange is made solely for the convenient operation of Tenant's business and not for the purpose of consumznating a sale made
in, at or from the Premises, of for the purpase of depriving Landlord of the banefit of a sale which would otherwise be made in, at
or from the Premises, {if} veturs to shippers or manulfacturers, (i1} cash or credit refunds to customers an transactions (not to excead
the actual selling price of the item returned) otherwise included in Gross Saies, (iv) amounts collected and paid by Tenant o any
governmental authority for any sales os excise tax, and iv) the amount of any discount on sales to employees aat ta exceed in the
aggregate lwo percent (2%} of Gross Sales. SEE RIDER 1H-1

Sectjon 4.6. Statement of Gross Sales,

(@) Tenant shall deliver 1o Landlard: (B within fifteen (15) days afier the close of each calendar month on the Main Term,
a report signed by Tenant or by an authorized afficer or agent of Tenant, showing the Gross Sales made in the preceding calendar
manth; and (i} within sixty {60} days after the close of each Lease Year and afler the termination of this Lease, a siatement al Gross
Sales for the preceding Lease Year. The annual statement shall be cestified by an independent certified public accountant or financial
offiter of Tenant stating specifically that () it has examined the repast of Gross Sales for the preceding Lease Year, (i) its examination
inciuded such fests of Tenant's books and records as it considered or eppropriate under the circumstances, (ifi} Tenant's books and
records, including all financial statements, conform to and are in accordance with generally accepled accounting principles, (iv) such
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report presents fairly the Gross Sales of the preceding Lease Year and (v} the Gross Sales conform with and are computed in
compliance with the definition of Grass Sales contained in Section 4.5: If Tenant shall fail to defiver such anrtual statement and
certificate to Landlord within said sixty (60} day period, Landlord shall have the tight thereafier to employ an independent certified
public accountant 1o examine such books and records as may be necessary to centify the amount of Tenant's Gross SalesTor the Lease
Year in question, and Tenant shall pay fo the Landlord the cost therenf as Additional Rent. Motwithstanding anything td the cantrary
im this Section 4.6, Landiord shal} have the right, during Tenant's regular business hours, 10 examine the originals or copies of sales
slips or receipts of Tenant required to be maintained by Tenant pursuant to Section 4.7, SEE RIDER ill-2

(b Notwithslanding anything to the contrary contained in this Lease, if more than twice during any Lease Year, Tanant
shall fail 10 render to Landlord the required monthly reports of Gross Sales as and when required pursuant to Section 4.6{a) and
withous dernand therefor, then in addition to any and all rights of Landiosd upon the occurrence of an Event of Default, Landlord shall
have the right, without any prior notice to Tenant whatsaever, upon the fourth 141h) such accurrence, to require Tenant o pay to
Landlord, as Additional Rent, the sum of One Hundred Dollars {§100.00) for the first (15t} day and Tweniy Dollars ($20.00) for each
day thergafter during which such reports of Gross Sales shall not have been delivered to Landlord as required hereunder.

Seclion 4.7. ‘s R s

Tenant covenants and agrees that the business upon the Premises shall be aperated so that a duplicate sales skip, irvoice or
non-resetable cash register receipt, serially numbered, or such other device for recording sales as Landlord approves, shall be issued
with each sale or transaction, whether tor cash, credit or exchange. For the purpose of permiiting verification by Landiord of any
amounts due as Rent, Tenant shall keep and preserve for at least three (3} years after the end of each Lease Year, and during the Term
shall keep at the Premises or at Tenant's Motice Adidress, such duplicate sales slips and receipts, and original or duplicate books and
records, which shalf disclose all information {conforming to and in accordance with generally accepted accounting principals)
required to determine Gross Sales and the accuracy of the information reauired to be provided by Tenant regarding Tenant's
expenditures pursuant 1o the provisians of Section 4,7 collectively, "Tenant's Recards”). [n addition, Tenans shall provide to
Landlord, on Landlord's request, copies of Tenant’s sales tax, business tax, meals tax, liquor tax, or other tax retusms as filed by Tenant
with any applicable municipal, county ar state authority, which taxes are computed and based upon Tenant's Gross Sales from the
Premises. Al any lime or from time-to-limme aftes advance notice fo Tenant, Landlord, its agents and accountants, shall have the right
during business hours to make any examination or audit of Tenant's Records which Landlord may desire at Tenant's home office.

)f such audit shall disclose a liability for Percentage Rent in excess of the Rent theretofore paid by Tenant for any Lease Year, Yenant
shall promptky pay such liability. Shoutd any such lisbifity for Percentage Rent equal or exceed three percent (%) of the Percentage
Rent previously paid for such Lease Year, () Tenant shall, in addition, promptly pay the cost of audit and interest at the Default Rute
on all Additional Rent then payable, accounting from the date such Additional Rent was due and payable, and (i) an Event of Defauit
shall be deemed to exist unless, within ten (10} days afier Landlord shail have given Tenant notice of such liability, Tenant shatl have
furnished Landlord with evidence satisfactory to Landiord demonstrating that such liabilily for Additional Rent was the result of good
faith error on Tenant's gart. SEE RIDER 111-3

Section 4.8. it Re

Int addition t¢ Minimum Rent and Pescentage Rent, Tenanl shall pay as Additional Rent all other sums of money or charges
of whatever nature required (o be paid by Tenant to Landiord pursuant to this Lease [coltectively, "Additfonal Reat™}, whether or not
the same are designated as Additional Rent.

Section 4.9, Payment of Rent,

Tenant shall pay all Rent when due and payable, without any setolf, deduction or prior demand therefor whatsagver. I Tenant
shall fail to pay any Rent within seven (7) days alter the same is due, Tenant shall be obligated to pay a late payment charge equal
to the greater of () One Hundred Dollars ($100.00) or (b} five percent (5%) of any Rent payment not paid when due, ta reimburse
Landlord for its additional administrative casts provided that na such late payment charge shall be applied durlng the fiest two
oceurrences of lateness during any given lease year if Tenant shalt have made its payment within five days following natice that same
was not paid during the aforesaid seven (7) day period. Unless otharwise provided herein, any Additional Rent which shall betome
due shall be payable with the next installment of Minimum Rent, and if none is theseafter due, upon Landlord's demand thesefor.
Rent and any repons and staternents required of Tenant shall be paid and delivered 1o Landlord at the management office af Landlord
in the Shopping Center between the howrs of 9:00 a.m. and 5:00 p.m,, Manday through Friday, or at such other place as Landlord
may, from time-to-time, designale in a notice (o Tenant. Any paymend by Tenant or accepiance by Landlord of a lesser amount than
shall be due from Tenant 1o Landlord shalf be treated as a payment on account, The acceptance by Landlord of a check far a lesser
amount with an endorsement ar statement thereon, ar upon any lefter accompanytng such check, that such lesser amount is payment
in full shall be giver no effect, and Landlord may accept such check without prejudice fo any other rights or remedies which Landlord
may have against Tenani. In the event that any check given to Landlord by Tenant for the paymen! of Rent or other amounts due
under this Lease shall *baunce” or shall otherwise nat be honored for payment, Landiord shall have the right to demand payment of
al bank charges incurred in cannection therewitl: as additional rent and further shall have the right to demand that all future payments
due under this Lease from Tenant be made in the form of certified check, bank cashiers check, or money order.

Section 4.10.  Security Deposit,
There shall be no Security Deposit.
Section 4.11.  Inferest Charge,
In addition to any late payment charge which might otherwise be due, any Rent payable by Tenant under this Lease which
is not paid when due shall bear interest at the Default Rate from the first {15t day due until such Rent, plus alf interest accrued
thereon, are paid in full,

Section 4.12. Intentionally Omilted.

Section 4.13,  Additional Depariment Stores.
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ARTICLE 5
LISE OF THE PREMISES
Section 5.1.  Prompt Ocrupancy and Use, -

Tenant shall occupy the Premises upon commencement of the Main Tesm and thereafter shall continuously use the Premises
far the permitted use as set forth in clause (m} of the Fuadamental Lease Provisions “Permilted Use") and far no other pirpose
whatsoaver without prior written consent of Landlord, which can be withheld for any reason whatsoever,

Section 5.2. i nd Office Ar

Tenamt shall use onty minar portions of the Premises for starage and office purposes as are reasonably required tharefor.
Tenant shall not use for storage or office purposes any interior walls, exterior walls or demising partitions or parts thereof which
consist of glass or other wransparent material,

Section 5.3. Yenapi's Trads Name,

Unless otherwise approved by Landlord in writing, Tenant shal) conduct business in the Premises only in Tenant's trade name
as set forth in clause {a) of the Fundamental Lease Provisions ("Tenant's Trade Name™. Tenant hereby warrants and represents to
Landlord that Tenant has authority and the exclusive right to use Tenant's Trade Marme. SEE RIDER 1

Section 5.4, il i jpns; i "

(a} Tenant shall, throughout the Term of this Lease, use its best efforts to assure the transaction of a maximum profitable
volurne of business at and from the Premises and, in furtherance thereof, shall (i} cantinuously, actively and diligently operate its
business in the Fremises in a firstclass, reputabrle and dignified manner in compliance with its Permittad Use and in accordance with
the high standards of stare operation for the Shopping Center as reasonably established by Landiord from time-to-time, (i) keep the
Premises fully fixtured and equipped, and (it} maintain an adequate stock of each type of merchandise sold in the conduct of Tenant's
business at the Premises, and/ar affer the services to be rendered at and from the Premises, with a sufficient number of appropriately
and adequately trained personnel. Except as provided for berein, at no time during the Term of this Lease shall Tenant vacate o
abandon the Premises.

(b Tenant shall cause he Premises to he apen {or business from 10:00 a.m. until 9:30 p.m., Monday through Satucday,
and if and to the extent permitted by law, from 12:00 noan unti} 600 p.m. Sunday, unless other operating hours are established by
tandiord in Landlord's sole, absolute and subjective discretion, Tenant may not open for business during periods other than those
designated herein without Landlozd's prior consent {which may be granted or withheld in Landlord's sole, absolute and subjective
discretion); if Tenant opens the Premises for business for periods other than those designated herein, Tenant shall pay ta Landlord,
as Additional Rent, upon demand, any costs incurred by Landlord in connection with Tenant's opening of the Premises for business
duting such other hours.

[ Motwithstanding the provisions of Section 5.4 (b) hereinabove, Tenant shall net be required 1o be open for business
unless the Value City depariment store located on the second and third levels of the farmer Woodward & Lothrop store at the
Shopping Centet and Montgomery Ward are open for business and 60% of the other tenants in the Shopping Center are also open
for business. SEE RIDER (-2

Section 5.5. rati Requit

(a) I regard to the use and occupaney of the Premises, Tenant shall, at its expense: (i) keep the inside and outside of
all glass doors and windows of the Premises clean; {if) not place any decals or lettering on any glass door, window ar other suiface
of the Premises; (iii) keep all interior and exteriar store surfaces of the Premises clean; (iv) replace promptly any cracked ar broken
glass with glass of like kind and quality; &) maiotain the Premises in a clean, orderly and sanitary condition, free of insects, rodents,
verrin and other pests; (vi} keep alt of Tenant’s mechanical appasatus free of vibration and noise which may be transmitted beyond
the Interior of the Premises; ivii) comply with all laws, ardinances, codes, rules and reasonable recommendations of Landlord's insurer
or applicable fire insurance rating organizations now or hereaftar in effect; 1l keep tit the interior of the Premises, the show
windows, if any, and the storefront signs for all hours during which the Shopping Center shall be apen for business, regardless aof
whether Tenant is apen for business; (ix) comply with and observe all reasanable rules and regulations established by Landlord from
timede-tisne which apply generally to al retail renants in the Shopping Center; {x} place ali garbage, Wash, rubbish or other refuse
in rat-proof containers within the Premises, and/or promptly remove same from the Premises 1o areas designated by Landtord, SEE
RIDER (3 -~

{b) \n regard to e use and occupancy of the Premises and the Common Aceas, Tenant shall not: (i} place or maintain
any merchandise, trash, refuse or other articles in any vestibule, service corridor or entry way of the Premises, on the footwalks or
any carriclors adjacent thereto or elsewhere an the exierior of the Premises so as to obstruct any driveway, corridor, foatwalk, mall
o any other Commaon Aseas; (i) use or permit the use of any objectionable advertising medium such as, without timitation,
loudspeakers, phanogeaphs, public address systems, sound amplifiers, radiaos, relevisions or other broadcast mechanisms within the
Shopping Center in such a maner that any sounds reproduced, transmitted or produced shalf be directed primarily beyond the
interior of the Premises; (iif) permit undue accurnulations of garbage, trash, rubbish or other refuse within the Premises, the Shopping
Center or the Landlord’s Tract; (iv) cause or pesmit objectionable odors to emanate or be dispelied from the Premises; (v} solicit
business in the Common Areas or distribute handbills or oiher advertising matter in the Common Areas; {vi} permit the parking of
vehicles so as to uareasonably interfere with the use of any driveway, vehicular passageway, corridor, footwalk, truck delivery area,
or ather Common Areas; fvii) receive of ship articles of any kind outside the designated loading area for the Shopping Center; {viii)
use [he walkway, aisles, sidewalk, corridor or other Comman Aseas adjacent to the Premises for the s2le or display of any merchandise
or for any other business, occupation or undertaking; (ix] conduct or pesmii 1o be conducted any auction, fictitious fire sale, going
out of business sale, hankruptcy sale or ather simiilar type sale in of connecied with the Prernises unless directed by a court order {but
this provision shall not restrict the absolute freedom of Tenant in determining its awn selfing prices, nor shal? it prectude the conduct
of peridic seasonal, promotional ar clearance sales); (x} use or permit the use of any portion of the Premises in a manner likely to |
injure the reputation of the Shopping Center or which will be in violation of law, nor permit any parl af the Premises to be used for
any untawful, disteputable or immoral purpose whalsoever or for any ather activity of a type which is not generally considered
appropriate for an urban shapping center; {xi) use or permit the use of any portion of the Premises for any activity which constitutes
a nuisance or is hazasdous; (xiiy place a Joad upon any floor which exceeds the floor load which the floor was designed to carry; (xiii}
operate its healing of air-conditioning in such a manner as 1o drain heat or aji-conditioning from the Common Areas or from the
premises of any other tenant or ether occupant of the Shopping Center; (xiv} place or maintain any merchandise within one {1) ioot
of the lease line of the Premises; or {xv) use or permit the use of any portion of the Premises for electtonic games o7 machines, of any
kimj'and description.,

{ch Tenant further agrees that parking areas within the Landlord's Tract are intended primarily far use by customers of
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the Shopping Center, and accordingly, Tenant agrees to probibit its employees, contractors, suppliers, and licensees from storing or
abandoning motor vehicles upon such parking ateas. Tenant and 15 employees shall park their cars only in such aseas designated
for that purpose by tandlord. Tenant shall furnish Landlord with state automobile license numbers assigned to Tenant's car or cars
and cars used by its employees within ten (10) days after Landlord’s request.  Tenant shall notify its employees in wiiting of the
provisions of this Section. -

{d) If, during the Term, Tenant directly or indirectly operates, manages or has any interest whatsoever in any other store
or husiness operated for a putpuse of business simifar 10 or in competition with all or part of the business permitted under clause (m)
of the Fundamental Lease Provisians within a sadius of one (1) mile of the Shopping Center, it shall be deemed to injure Landlord's
ability and right to receive Percentage Rent fsuch ability and right being a major consideration for this Lease and the construction of
this Shapping Center}. Accordiagly, if Tenant operates, manages or has such interest in any such stare or business within such radius,
fifty percent (50%) of all sales made from any such ather store or business shall be included in the computation of Gross Sales for
the purpase of determining Percentage Rent under this Lease as though said sales had actually been made af, in or from the Premises.
Landlord shall have all rights of inspection of books and records with respect to such stores or business as it has with respect to the
Premises, and Tenant shall fumish 1o Landlord such reports with respect to Gross Sales from such other store or business as it is herein
required to furnish with respect to the Premises. This provision shall exclude (i} stotes of Tenant operating and existing on the date
hereol, and (i) stoves acquised by Fenant as part of a chain of three or more stores, and shall anly apply 1o stores operating under the
same or substantially the same irade name as Tenant.

. &3] If Tenant refuses or neglects to repair, replace, or maintain the Premises, or any part thereol, in a manner reasonably
satisfactary to Landlord, Landlord shall have the right, upon giving Tenant reasonable written notice to its election to do so, to make
such repairs or perform such maintenance on behalf of and for the account of Tenant. in such event, Tenant shall pay the cost of such
wark as Additional Rent promptly upen receipt of an invoice therefar,

{H Nolwithstanding any other provisions contained herein to the contrary, Tenant specifically covenants and agrees
that, during the Term, Tenant (and i Tenant is a corporation, partnershin or othes simitar entity, then Tenant, its officers, directors,
stockholders junfess Tenant is a publicly held company], affiliates and partners) shall not directly or indirecily, aperate, manage, or
have nay interest in, any other store or business carrying comparable ot similar merchandise within a radius of one (1) mile of the
Shopping Center. This covenant, however shall be inapplicable to any store of business of Tenant in operation on the date hereof
("Existing Store™, provided that Tenant has heratolore disclosed the axistence of the Exisiing Store, Tenant agrees that by entering
into this Lease it wilt not breach or violate any restriction by which it is bauad under any oiher lease or agreement lo any ather
persan. This provision shall exclude (i} stores of Tenant operating and existing on the date hereof, and [ii) stores acquired by Tenant
as part of 3 chiain of three or more stores, and shall anly apply to stores operating undes the same or substantially the same trade name
as Tenant. : -

Section 5.6. igns; Painting; Displ

{a) Tenant shall nat place or suffer to be placed or maintained on the exterior of the Premisas any sign, advertising
matter or any other thing of any kind, and will not place or maintain any decoration, letter or advertising matter on the glass of any
window of door of the Premises unltess and to the extent permitted in the Construction Criteria, as the same may be revised from time-
totivwe. Tenant shall, at its expense, maintain such sign, decoration, leftering, advertising matter or oiher thing as may be permitted
hereunder in good condition and repair at all times, Professional handwritten signs shall net be permitted.

ih} Tenant shall instal] and maintain at all times, subject to the ather arovisions of this Section, displays of merchandise
iy the show windows 6l any), glass demising partitions, or glass walls of the Premises. All arlicles and the arrangement, style, color
and general appearance thereof in the interjor of the Premises, including, without limitation, windaw displays, advertising malter,
signs, marchandise and store fixtures, shall be in keeping with the character and standards of the improvements within the Shopping
Center as reasonably determined by Landiord. Landlord reserves the right fo require Tenant to comect any nonconformity. SEE RIDER
XU-3 ANC VI8

Section 5.7 Hazardous Substances. Fte,
fa} “Fenant shall not store or use any "Hazardous Substances® ar "Gl (as said terms are hereinafter defined) in the

Premises excep! 1o the exient the same are required in the ordinary course of the activities conducted by Venant in the Premises in
accordance with Tenant's Permitted Use nor shalf Tenant “Release” {as said term is hereinafer defined) any Hazardous Substances
ar Qil at, on, in, about or under the Premises. Any Hazardous Substances or Qil used in the ordinary course of the activities
conducted by Tenant in the Premises shall be stored and used in compliance with all applicable Yaws, rutes, orders, erdinances and
regaslations of alt applicable governmental authorities and any applicable Board of Fire Underwriters having jurisdiction aver the
Shopping Center andfor the Hazardous Substances in question or Qil.

(Y] Tenant shall indemnify, defend (with counsel selected by Landlord} and hokd Landiord and its officers, employees
and agents harmiess from and against any claims, judgments, damages, penalties, fines, costs, liabilities tincluding sums paid in
setilement of claitns) or expenses {including reasonable atlorneys' fees, costs aned expenses and the Teasonable fees, costs and expenses
of consultants and expents selected by Landlord) which arfse during the Term of this Lease in eonnection with the presence of
Hazardous Substances or Oft intraduced or Released by Tenant into, on, about ar under the Premises or anywhere else in the
Shopping Center, of in the soil under the Shopping Center or the ground water or soil vapos on or under the Shopping Center,
Without limiting the generality of the foregoing, the indemnification provided for in this Section 5.7(b) shait specifically cover
reasonahle fess, costs and expenses incurred in connection with any investigation of site conditions or any cleanup, remedial, removal
or restacation work required by any federal, siate ar local governmental agency or political subdivision because of the presence or
suspected presence of Hazardous Substances or Ol in the Premises, o introduced by Tenant inte, on, about or under the Premises,
the Shapping Centes, the soil under the Shopping Center or the ground water of sail vapar on or under the Shopping Center.

) Weotwithstanding anything to the contrary contained in Section 15,1 below, i a default asises under Section 5.71a}
above which jeopardizes the safety of persons, Tenant shall immediately take such remedial action as {s necessary or appropriate to
eliminate such jeopardy or peril.

&1} For purposes hereof, the terms, "Hazardous Substance(s),* *Oil* and "Release” shall have the meanings ascribed
to them by any applicable Environmental Law (including, without linitation, the Camprehensiva Environmental Response,
Cotnpensation, and Liabitity Act of 1980, as amended) in effect al any time during Tenant's accupancy andfor possession of the
Premises and shall include any chemica), substance, material, object, condition or waste, or combination or release thereof, which
(i} is defined as a hazardous subsiance, hazardous material, hazardous waste, pollutant, toxic matecial, or contamirant under any
Environmental Law; it is a petroleum hydrocarbon, including crude oil or any fraction thereof; ({iil may be hazardous o human
health or safety or the environment due 1o its barmiul or potentially harmiul properties or effects, including toxlgity, corrosivity,
flammability, explasivity, infectiousness, radioactivity, carcinagenicily, or repraductive toxicity; or {iv) is regulated pursuant to any
Envitonmental Law. As used herein, the term “Environmenial Law(s)” means any federal, state and local law, statule, ordinance,
regulation, rute, guideling, judicial decisions, judicial or administrative order or decree, permit, license, appraval, avthorization, or
similar requirement of any federal, state or local governmental agency or other governmental autharity, pertaining o the protection
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of human heallh, safety, ar the environment. SEE.RIDER XJI--10

Section 5.8 Kickaut

-

{n the event the Gross Sales of Tenant from the Demised Premises shall fail to exceed $1,000,000 during the 12 monith period
commencing Sepiember 1, 1998 thraugh August 31, 1499, Tenant shall be entitled to terminate this Lease by written notice given
to Landloyd no later than one hundred twenty (120) days prior to Teaant’s proposed terminalion date, provided that there exists na
uncusad event of defatdl hereunder and further provided that Tenant shalk give such notice, along with proof of Tenant’s Gross Sales
cestified by a Centified Public Accountant or financial officer of Tenant, prior o December 31, 1999, In the event that Tenant shall
atect to exercise its rights hereunder, Tenant shall also deliver ta the Landlord 21 the time of delivery of Tenant’s notice hereunder,
the sum of $25,000,00 as a lease termination payment.

Section 5.8 in, T

Provided that no eveni of default has occurred hereunder, i &t any time during the term of the Lease or prior to the
cornmencement of the Term and continving on the date the Term commences, either the Value City department stare located on
the second and third levels of the former Woodward & Lathvop store al the Shopping Center (herein “Value City*) or fifty pescent
{50%) of the other retail GLA in the Shopping Center shall close for business and remain closed far a period of thirty (30} days or
maore, then upon the occurrence of such eveni, Tenant's abligation to pay monthty installments of Minimum Rent and any and all
additional rent except consumables shall be reduced by fifty percent {50%) and, in the event either (i) Value City is not reapened
or replaced by another tenant (the "Replacement Tenant™) comparable to Vatue City or (b} the amount of other retail GLA in the
Shopping Center that is closed for business remains in excess af fifty percent (50%), for a full year from the dale of the occurrence
of such event, then Tenant shall have the right to terminate this Lease by providing Landiord with sixty (60} days prior writien notice,
such notice 1o be given to Landford within sixty (60} days from the end of said one year perigd. In such event the term hereof shall
terminale as of the dale specified by Tenant in its written aotice ta Landlord. In the event Tenant fails to terminate thls Lease as
aforesaid, Fixed Minimum Rend shall resume at the rate provided undes the Lease as of the end of such sixty (60) day period. In the
event a Replacement Tenant does commmence operations in the Shopping Center in place of the closed Inducement Tenant, such
Replacement Tenant shall thereafter be considered as the Inducement Tenant for the purposes of this paragraph.

ARTICLE &
JAXES
Section 6.1.  Real Estale Taxes,

{a) Tenant shall pay in each Tax Year, or portion thereof oceurring during the Term, as Additional Rent, a proportionate
share of all real estate taxes, ad valoverm taxes and assessments, general and special assessments, taxes an seal estate Renta) receipls,
taxes on Landlord's gross receipts, or any vther tax impased upon or levied against real esiate ar upon owners of real estate rather
than persons generally, payable with respeci to or altecable to the Shopping Center, the Landlord's Tract, and all other bulidings and
jmprovements situated therenn (including, but not limited to, any and all payments in lieu of any such taxes of assessments made
1a any federal, stale or local governmental suthority by tandiordy, together with the reasonable costs fncluding, but not limited lo,
fees of alomeys, consultanis and appraisers) or any negoliation, contest or appeal pursued by Landlard (whether individually or in
canjunction with athers) in an effort to reduce any such tax, assessment or charge, alt the same being colleciively referred 10 berein
as "Taxes". SEE RIDER V-1, V-2, V-3, V-4 B V-5,

(b) The amount of Tenant's proporiiomate share of Taxes (*Tenant's Taxes} for any Tax Year shall be computed by
multiplying the amaunt of such Taxes by the GLA Fraction. tn the first (1st) and last Lease Years of the Term, the provisions of this
Section shall apply, but Tenant's liability for its proponionate share of any Taxes for such year shall be subject 10 a pro rata adjustment
based upon the number of days of such Lease Year faliing within the Tax Year,

{c) Notwithslanding any provision hereunder to the contrary, Tenant's Taxes shall be abated for the first and second
Jease years of the Term.

Seclion 6.2, T s Taxe:

Tenant's Taxes shall be paid by Tenant in iwelve (12) equal monthly installments in advance in such amounts as are estimated
and billed for each applicable Tax Year by Landlord at the commencement of the Main Term and at the beginning of each successive
Tax Year during the Tesm, each such installment being due on the first {1st) day of each calendar month. At any time o imes durfng
any Tax Year, Landlord may revise its estimate of Tenant's Taxes and adjust Tenant's equal monthly installtents payable thereafter
during such Tax Year to reflect such revised esiimaie, Within sixty (60) days after the date upon which Landlosd shall be obligated
to pay any Tax or Taxes, ar such reasonable in Landlord's determination) time therealter, Landlord shall certify to Tenant the amount
of Taxes assessed by or payable to any taxing authority for the Tax Year in guestion and-the amount of Tenant's propoitionale share
thereof. The proportionate share paid or payable for each such Tax Year shafl be adjusted between Landlotd and Tenant, the parties
hereby agreing that Tenant shall pay Landiord or Landlord shall credit to Tenant's account, or (if such adjustment is at the end of
the Term), pay Tenant, as the case may be, within thirty (30} days of Tenant's receipt of such cettification, such amounis as may be
necessary to effect such adjustment to the agreed upon proportionate share for each such Tax Year. The failure of Landlord to provide
such certification within the time prescribed above shall not retieve Tenant of its obligations generally or for the specific Tax Year
in which any such failure occurs,

Seclion 6.3. " * Defi

*Tax Year" means any twelve {12) month period {deemed, for the purpose of this Section, to have 365 days) established as
the real estate fiscal year by each taxing autherity having lawful jurisdiction over the Landlord's Tract, during which any real estate
tax or laxes, or payments in lieu thereof, shall become due and owing. if taxing authorities shall have different twedve-month pesiods
for their respective Tax Years, each such peried shall be deemed a separate Tax Year for purposes of the adjustment set forth in Sectlon
6,2

Section 6.4. Oiber Taxes,

Inn addition to Tenant's proportionate share of Taxes, Tenant shall promptly pay directly to the appropriate taxing authority
any and all sales, personal property, excise, meals, license, income and any other Taxes (not including, however, any propostionate
share of Landlord's income taxes) which are ar may be levied, imposed or assessed by the Uniled States, the State af Maryland or
by any political subdivision thereof or any other taxing authority, upon any Rent payable hereunder, upon any property af Tenans,
upon any income of Tenant, and/or upon Tenant’s Gross Sales.

-
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ARTICLE 7
! THER SERVICE
Section 7.1, Yenani's Ujilities,

Tenan! agrees to connect to and use such utility facilities (including electricity, water and sewer, gas, telephone and any ather
utikity} as are supplied to the Shopping Center, in accordance with Landlord's rules and regulations, and the rules and regulations of
the uiility companies or public authorifies supplying such services, Landlord shall incur o liability 10 Tenant in damages or otherwise
in the event that (a) any utility services shall be or become unavaiiable from any source of supply, or () any interruption in any utility
service occurs by reason of making of necessary repairs or improvements, ar by any reason not within Landéord's reasonable control.
Any such unavailability or interruption shall not constitute a lermination of this Lease or a constructive eviction of Tenant, SEE RIDER
ViI-3, VIN-1, Viil-2 and VIII-3 and VII-5

Section 7.2. Tenant's Eleckrica) Epergy Charze,

(a} Tenant's electrical service will be furnished directly to Tenant by the electrical utility company serving the Premises,
and Terant shall contract with and pay directly lo the utility company all such charges therefor when such charges become due and
payable. tandlord shall, however, have the option, in its sole discretion to datermine (i) whether electrical service will be furnished
by an eleciric wiility company directly to the Premises (in which case Tenant agrees to pay directly to the ulility company ail charges
of the wiility company for electricity as and when such charges become due and payable); or {ii) whether electrical service will be
purchased by Landlord from the utility company and furnished by Landlord o the Premises. Landlord may at any time, and from
timeto-fime, glect and re-elect efther method of providing efectrical service to the Premises, and Tenant shall accept elecirical service
in accordance with each such etection to the exclusion of alt ather methods of supply.

&) In the event Landlord elects to furnish electricity to the Premises pursuant to (a} (i3} above, Tenant shall pay to
Landlord as Additional Rent in the mannes hereinajter set forth, a charge therefor ("Tenant's Electrical Energy Charge”). Tenant's
Electrical Energy Charge shall be an amount equal to the number of kilowalt hours of electricity wsed in 1he Premises each Calendar
Year, Partial Calendar Year ar othes perioth designated by Landlord, multiplied by Landlord's Average Cost Per Kilowatt Hour for such
period. “Average Cast Per Kilowalt How™ means the total cost of eleciricity {including fue) adjustmen, taxes, surcharges and other
chargas actually billed), supplied 1o the Landlord's Tract. The total number of kitowatt hours used in the Premises shall be determined
from the kilowatt howr meter instalied in the Premises. The purpose of this meter (and the purpose of similar meters to be installed
in other premises in the Shopping Center} shall be solely to determine the amaount of electricity used in such premises and shall ot
be for the purpose of reselling or remetering for profit the electrical energy consumed: In no event shall Tenant pay Landlord mare
per kilowant howt than the cost to Tenant par kilowatt hour if such service were supplied directly to the Prermises by the utility
company.

Section 7.3, I : r rge

(a} Subject to the provisions of Section 7.3(b) befow, if, and only i, Tenant shall have water service within the Premises,
Tenant shall pay to Landlord, as Additional Rent, a prapartionate share of Landlord's water and sewer costs, excluding waier and
sewer cosls allocable to the Comman Areas ("Water and Sewer Costs™), In the manner and the amounts set forth below:

1] tf the Premises are not individually metered, Tenant shall pay to Landicrd a water and sewer charge
{*Tenant's Water and Sewer Charge®) which shall be computed by multiplying the actial Waler and $Sewer Costs for all tenants having
premises with such wnmetered water service for the billing period in question, by a fraction, the numerator of which is Tenant's GLA
and the denominator of which is the aggregate total of the GLA of all tenants having premises with such unmetered water service.

{ii) if ihe Peernises are individually metered from Landlord's system, Tenant's Water and Sewer Charge shall
be estimated by Landlord accarding to the costs of water consumption and sewer usage, for the billing periad in question.

b} Tenant acknowledges that, nowithstanding anything to the contraty contained in Section 7.3 {a) above, as part of
Tenant's Work contemglated in Section 2.3 {or # no such Tenant's Work is contemplated then, prior 1o the commencement of the
Main Term), Tenant shall instalt {or cause to be instzlied), at its sole cost and expense a sub-water meter to measure Tenant's water
consumption and sewer usage for purposes of determining Tenant's Water and Sewer Charge.

Section 7.5.  Ygpanl's Trash Reinoyal Charee,

@ Landlord shall designate a trash removal service with which Tenant shall coftract at locally competitive rates, at
Tenant's expense, for the remaoval of all of its rubbish, trash, gasbage or other refuse on a daily basis or as ceasonably required by
Landiord. In the event Tenant fails to remave any accumulation of rubbish within twenty-four (24) hours afier natice to remove same,
Landlord shall have the right 1o remave the same, in which event vhe cost thereof shall be paid by Tenant except that Landiord shall
at no time be obligaled to remove the same, Tenant shall pay al} charges.in cannection with fts trash removal directly 18 the trash
vernoval service as and when such charges become payable.  Tenant shall provide & copy of the trash remaval contiact 1o Landiord
priof 1o opening for business in Lhe Premises.

i3] Landlord may elect to aperate and mainizin a vash removal service for the Shopping Center, the costs and expense
of which shall be at locally competitive rates which is referred 10 herein as "Landlord's Trash Remaval Cest®. in the event Landlord
etects to provide such service, Tenant shall, it each Lease Year, pay Landlord, as Additional Rent, a proportionate share-of Landlord's
Trash Remaval Cost which shall be camputed by multiplying Landlord's Trash Removal Cast for the Lease Year in quesiion by the
GLA fraction. Such proportionate share shall be paid by Tenant in monthly installments in such amounts as are estimated and killed
by Landiord at the beginning af each twelve {12y month period commencing and ending on dates designated by Landlord, each
installment being due on the first {1st) day of each calendar month. At any time during such twetve (12} month periad, Landlord may
revise its estimate of Tenant's propariionate share of Landlord's Trash Removal Costs and adjust Tenant's monthly instaliments payable
thereafter during such twelve (12} month period 10 reflect such revised estimate, Within ninety (90} days {or such additional iime
thereafler as is reasonable under the circurnstances, after the and of such twelve (12) maonth period, Landiord shall deliver to Tenant
a statement of Landlord's Trash Removal Costs for such twelve {12) month period and the monthly instaliments pzid or payable shal!
be adjusted between Landlord and Tenant, the parties hereby agreeing that Tenant shall pay Landlord or Landlord shall credit Tenant's
account or {if such adjustment is at the end of the Term) pay Tenant, as the case may be, within thirty (30) days of receipt of such

starement, such amounts as may bre necessary to effect adjustment o the agreed proportionate share for such twelve (12) month
perfad.

R W Landlord provides any trash container(s) or dutnpstes(s) for use by Tenant [whether or not Landlord operates or
maintains a trash semoval service) Tenant shall not deposit any materials in any trash container(s) or dumpster(s) provided for other
tenants, and Tenant shalt not depasit in any trash coraineris) or dumpstes{s) provided by Landlord far Tenant any Hazardous Materialy
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or malerials deemed by Landlord, in Landlord's sale, absolute and subjective discretian, to be flammable, environmentally unsafa
or otherwise dangerous or obnoxious.
Section 7.6. e 's Utility Ch, >

{a) Tenant's Electrical Energy Charge, Tenant’s Water and Sewer Charge, , and Venant's Trash Removal Charge
(collectively, "Tenant's Wkifity Charges®), shall be paid by Tenant in monthly installments in such amoumnts as are estimated and billed
by Landlord at the beglnning of each Calendar Year, Partial Calendar Year. or.other period designated by Landlord, in its sole
discretion, as the biiling period for each such charge. Each installment shall be due on the first {151) day of each calendar month.
A any time or times during any applicable billing period, Landlord may revise its estimate of any of Tenant's Utility Charges and
thereafter adjust Tenant's monthly instaltments on account thereof during such period to reflect such revised estimate. Within one
hundred twenty (120} days {or such additional time as is reasanable under the circumslances) after the end of each appilcable billing
periad, Landlord shal! detiver to Tenant a statement of Landlord's cosis upon which such Tenant's Utitity Charges are based for such
billing period, and the monthly instaliments paid or payable shall be adjusted between Landlord and Tenant, the parties hereby
agreetng that Tenant shall pay Landlerd or Landlord shall credit to Tenant's account, of {if such adjustment is at the end of the Yeym)
pay Tenant, as the case may be, within 1hirty (30} days of Tenant's receipt of such statement, such amounis as may be npecessary to
effect adjustment to the agreed proportionate share for such billing peried. The failure of Landiord to pravide such statement within

the time prescribed above shall not relieve Tenant of its obligations generally or for such Calendar Year, Pantial Calendar Year or other
periot) so designated in which any such failure occurs.

(7] Upon at least ten (10} days' prior notice to Landiord, Landlord shall permit Tenant to inspect at Landtord's
Management Agent's Office, during normal business hours, Landiord's records in regard 1o all utility and other services for such
preceding applicabla billing period; provided, however, that if Tenant shall not hava requested such inspeciion within three (3] vears
following receipt of the said statement of Landlord's costs for such applicable billing period, Tenant shall be conclusively deemed
to have accepted such statement, and 1o have waived any further cight to inspection thereof,

Section 7.7.  Telephone, Gas and Other Services,

All charges for electricity, telephone, gas or other services which are bitled directly to Tenant by utility or service company
providing such service shall be paid directly by Tenant to such company, as and when they become due.

ARTICLE 8
COMMON AREAS
Section 8.1, Use and Mangzement,

{a) tandlord grants to Tenant and its agents, employees and customers, a non-exclusive Yicense 10 use the Common
Areas (hut only those areas as are specificatly designated by Landlord from time-to-time} in common with ethers during the Term,
subject to the exclusive control and management thereof at all times by Landlord, and subject further te the rights of Landtord set forth
in the next paragraph.

b} Landlord shall oparate and maintain, or cause to be operated and maintained, any areas designated by Landlord
as Common Areas in a manner deemed by Landbord to be reasonable and appropriate and in the best interests of the Shopping Centes.
Landiord shall have the right from time-to-time (i) to establish, modify and enforce rules and regulations governing the use and
operation by all tenants, including bud not limited lo, Tenant, in, on, abow, or with respect to the Comman Aseas which Landierd
shall deem necessary or desirable in order ta assure a high leve! of quality and character of operation of the Common Areas; (i) to
add 10 or subtract from the Common Areas portions thereof for the purpose of entering into, modifying and lerminating kiosk leases
tn accardance with Section 1.4; Giii} to enter ime, modily and terminzle easements and other agreements pertaining lo the use and
maintenance of the Common Areas, and any pattions thereof; (iv! 10 close any or !l portions of the Common Areas to such exient
as may, in the opinion of Landlord, be necessary [o prevent a dedication thereot ar the acerual of any rights by ary pessons or by the
public thesein; v} to close lemporarily any or alt podions of the Common Areas; {vi) to allow for reduction or redefinition of common
areas in such 2 way as nat to materially impair Tenant's rights to da business; and (vii] la do and perform sich other acts in, on, to
and with respect to the Common Afeas and fmpravements therein as, in the exercise of good business judgment, Landlord shatl
reasonably determine to be advisable or necessary. Tenant shall nat be required to pay any Commaon Area charges throughout the
term of this lease. SEE RIDER V-1, V1I-2, VII-3, V-4, VIET and VU9,

ARTICLE 9 - INTENTIONALLY OMITTED

ARTICLE 10

Section 10.1  landiord's Duly 1o Maintain Structure,

vandiord shall maintain the structure of the Shopping Center and shall be responsible far: (3) repakis 10 any sprinkler system
ot HWAL system serving the Premisas if and to the extent instailed by Landlord, its predecessors, agents, contractors and employees,
and [t structural repairs to the raof (aad skylights, if any), exterfor walls, strictucal columns and struciural floors which collectively
enclose the Premises {exciuding, however, all doors, door frames, sliding ot roll-up doors, storefronts, windows and any glass therein);
provided (i} Tenant shall give Landlord notice of the necessity for such repairs and; (il} make all repairs, alterations and/or
improvements in and 1o the Premises which way, at anytime, or from time-to-time, be requiced by any legally constituted
governmental authority or insurance cequirements if suth repairs, alterations and/or improvements are so required by reason of
Yenant's particular use of tha Premises in a manner other than as contemplated by Tenant's Permitted Use; {iii) the necessity for such
vepairs shall not have arisen, in whole or in part, frem the negligence or willful acls ar omissions of Teaant, its agents,
concessionaires, officers, empiloyees, licensees, invitees ar contraciors, SEE RIDER VI-1, VI-2 ANDVI-Z

Section 10.2.  Tenant's Duly to Maintain Prejnises.
(a) Tenant sha¥l at all times from and after delivery of possession of the Premises to Tenant, at its own cost and expense,

maintain the Premises in good and tenaniable condition, and make alt repairs to the Premises or any installations, equipment or
(acililies therein {except for any maintenance and sepairs required to be made by Landlord pursuant to Section 10.1, or reconsiruction
required o be made by Landlord purstant to Section 12,13 Without limiting the generabity of the foregoing, Tenant shall: (i} keep
the interior of the Premises, (including, without limitation, walls, ceilings, utility meters, HYAC systems, pipes and conduits which
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are insialted by Tenant of which exclusively serve the Premises, whether inside or ouiside the Premises), together with all electrical,
plumbing and other mechanical instaliations thesein, in good order and repair and shall make all replacements thereof from time-to-
ttme required by any governmental agency having jurisdiciton thereof; (i) make afl repairs, alterations and/or impravements in and
to the Premises which may, at-any time, of from lime-to-time be required by any legally constituted governmental authority or
insurance requirements if such repairs, alterations andfor improvernents are so required by reason of Yenani's particular use of the
Premises in a manner ather than as contemplated by Tenant's Permitted Uise; (iii) surrender the Premises at the expiration of the Term
or al such other lime as Tenant may vacate the Premises in as good condition as when received, except for IA) ordinary wear and tear,
{B} damage by Casualty {other than such damage by Casualty which is caused, in whale or in par, by the negligence or willful acts
or omissions of Tenant, its agents, concessionaires, officers, employees, licenseas, invilees, of contractors and which s not whally
covered by Landlord's hazard inswrance policy), or (C) unavoidable accidents or acts ar Ged; and {iv) take care not to overload the
efectrical wiring serving the Premises or within the Premises, and install at its expense, subject to the provisions of Section 10.4, any
additional electrical, mechanical, plumbing or any other equipment which. may be sequived in conneciion with the Permitted Use.

(h) Any damnage or injury sustained by any persen because of mechanical, electrica), plumbing or any other equipment
or Ingtallation, the maintenance and repair of which is the responsibility of Tenant pursuant ta this Section shall be paid for by Tenant,
and Tenant shalt indemnify and hold Landlord, Landlord*s Management Agent and any Mortgagee harmless from and against all
claims, actions, damages and liabilities in connection therewith, including, bus no1 imited 1o, attorneys’ and other professional fees
and any other costs which Landlord, Landlord's Managereant Agent and any Morigagee incur by reason thereof,

Section 10.3. nt! 8

Tenant shall repair promptly, at its expense, any damage to the Pramises (ant upon demand, shall reimburse Landlord for the
cost of the repair of any damage occurring elsewhere in the Shopgring Center, o in any part of the Landlord's Tract), caused by Tenant,
Tenant's contractor, Tenant's suppliers, independent contractors, agents, employees, o any other persons in bringing into the Premisas
any property for Tenant's use, or by the installation or removal of such property, regardiess of fault or by whom such damage shall
be caused {untess caused solely by Landlard, its agents, employees ar cantractors). In defauit of the making of such repairs by Tenant,
at the expiration of ten (10} days after notice to Tenant, Landlord may make such repabrs or cause the same to be made, and Tenant
agrees {0 pay to Landterd promptly upon Landlord's demand, as Additional Rens, the cost thereof with interest thereon at the Default
Rate unti} paid.

Section 10.4.  Alterations by Tenant,

Tenant shal} not make any alterations, renovations, improverrents or other installations in, under, on or to the Premises ot
any part thereof (including, without limitation, any alterations of the stovefron or signs, structural alteration or any cutting or drilling
into any part of the Premises, or any securing of any fixture, apparatus or equipment of any kind to any pant of the Premises) unless
and unti} 1) Tenant shall have caused plans and specificalions thetefor to have been prepared, al Tenant's expense, by a licensed
architect or other duly qualified person and (i) Tenant shall have obuained Landlord's wrilten approval thereof, and Landiord may
withhold sald approval for any reason whatsoever. If such approval is granted, Tenant shall cause the work described in such plans
and specifications to be perdornied, at its expense, promptly, efficiently and compesently by duly qualified or licensed persons or
entities withous interference with or disruption of the operations of tenants or other users and occupants of the Landlord®s Tract. All
such work shall comply with all applicable governmental codes, rules, regulations and ordinances. SEE RIDER VI-4 and Vil-6

Section 10.5.  Right of Access to the Premises.

Landlord, and its authorized represeniatives may upon reasonable notice: {a) enter the Premises (i} during normal business
baowss for the purpose of inspecting any repairs and alterations being made or sequired 10 be made by Tenant hereunder, or (ii} at any
other time Landiord deems reasonably necessary to prevent waste and deteriosation of the Premisas; (b} use exclusively all or any
part of the roof of the Premises for any purpose, including, without limitation, the esecting of temporary scaffolds and other aids to
construction on the exterior of the Premises, provided access to the Premises shall aot be dended; (¢} install, maintain, use, repair and
replace within the Premises pipes, ducts, conduits, wires, access doors and all ather mechanical equipment serving other paris of the
Shopping Center, the Landlord's Tract, or areas adjacent thereto, the same to be at such locations within the Premises as will not
unreasonably deny Tenant's use thereol; and {d) make any use it desires of the side or rear walls of the Premises, provided that such
use shall not encroach on the interior of the Prermises. SEE RIDER VIi-9

ARTICLE 11
! &) N
Section 11,1 T y U,

At alh tirnes from and alter Tenant's Construction Commencement Drate, Tenant shal) take out and keep in full force and effect,
at s expense:

{2) Tenant's Liability insyrance, Throughout the Lease Term, Tenant, at its owr cost and expense, shall obtain and
maintain a policy of broad form comprehensive general liability insurance. Such comprehensive general liability insurance policy
shatl protect its insureds against any liability (including, specifically but withowt Emitation, contractual liability} that arises from any
occurtence on of about the Premises, or that arises from any matier against which Tenant is required to indemnify Landlord pursuant
1a Section 11.4. Such policies shall be in minimum amounts approved by Landlard from time-totime in the exercise of its reasonable
business judgment taking into account the then-industry practice in the Baltimore-Washington Meiropolitan Area and the policy of
Tenant shalt name Landiord, Kay Management Company, Inc., Merchants” Association and each Mongagee, as additional Insureds
theraunder, As of the date hereof, such insurance shall be in the minimum amount of Three Million Dallars ($3,000,000.00)
comnbined single fimit per ocourrance.

(9] Tenant's Property lnsurance, Tenant shall, at its cost and expense, obtain and, at alt times from the Commencement
Date of this Lease and during the Term hereol, maintain in effect insurance covering all Leasehold lnprovements, providing protection
to the extent of not bass than 100% of the full replacement value {to be determined an an annual basish of all of said Hems against
any peril included undes insurance industry practices in the jurisdiction in which the Premises are {ocated within the classification
“fire and extended coverage,” together with insurance against vandalism, malicious mischiel and sprinkler leakage or other sprinkler
damage including “use and occupancy™ andfor *business intemuption” coverage. The amaount of insurance shall be based on a writlen
estimate of replacerent cost, This estimate shall be made by Tenant's insurance agent and shall be submitted 10 Landlord for its prior
approval, which shall be made by Landlord in the exercise of its reasonable business judgment taking into account the then-ndustry
practice in Baltimore-Washington Metropotitan Area.

i} Plate Glass tnsurance, Tenant shall, at its cost and expense, obtain, and at all times from the Commencement Date
of thtt Lease and throughout the Yerm hereof, maintain in effect, plate glass insurance. Such policy shall name Landlord and each
Mortgagee as additional insureds and foss payees thereunder, and shall insure against all risks, in amounts satisfactory to Landlord,
the full cost of repairing and/or Testoring all of the plate glass in, at or about the Pramises.
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(d} Comprehensive Boiler and Machingry Equipmeny coverage, if applicable; and

a2 ie) Worker's compensation of similar Insurance to the extent and in the amounts requiced by law. SEE RIDER IX-1 and
a ol
Section 11.2. ! s In

Tenart shall vequire any contracter of Tenant performing wark in, on or about the Premises ta take out and keep in full force
and effect, at no expense 1o Landlord:

] Gomprehensive general lishility isurange, including contractor's Jiability coverage, contractual liability coverage,
broad form property damage endorsement, contractar's protective Siabifity and completed operations coverage, with limits, for each
oceurience, of not less that Three Miltion Dollars ($3,000,000) with respect to personal injury or death, and One Million Dollars
{$1,000,000) with respect to property damage;

by Comprehensive automobile {izhility insurance, with limits for each occurrence of not tess that One Million Dollars
($1,000,000) with respect to personal injury and death and Five Hundred Thousand Daollars ($500,000) with respect to property
damage; and

© Woaorker's compensation or similar insurance in form and amounts required by faw.
Section 11.3.  losueance Criteria,
Each policy which Tenant Is required hereby 1o procure and maintain shalt:

) be issved by a company licensed to do business in the jurisdiction in which the Property is located and with a
general policyholder's rating of at least A and a financial cating of at feast Xi in the most current Best Insurance Reports available on
the Commencement Date and annually thereafter, 1f the Best ratings are discontinued, any such policy shall meet the prior approval
of Landlord;

b) contain an endorserent shat such policy shall remain in full force and effect notwithstanding that the insured may
have waived its right of action against any party prior to the occurrence of a loss;

7] pravide that the insurer thereunder waives all right of recovery by way of subrogation or atherwise against Landlord,
its partners, agents, employees and representalives in connection with any loss or damage covered by such policy provided landlord’s
insurance also waives subrogation rights;

) be acceptable in form and content to Landiord (it being agreed by Tenant than if a Mortgagee shall refuse lo consent
to the form or cortent of the insurance policy in question, same shall conclusively deemed to be a reasonable ground for Landlard
to withhold its consent);

(e} be primary and non-contributory; and

in contain an endorsement prohibiting cancelfation, faiture to renaw, reduction of amount of insurance ar change in
coverage without the insurer's first giving Landlord thicty (30) days prior written notice by certified or registered mail, retum receipt
requested) of such proposed action. No such policy shall contain any deductible provision except as otherwise approved in wriling
by Landlord. Tenant shall deliver to Landlard certificates of insurance evidencing the coverages herein required and payment of the
premium for such insurance on er before the Comenencement Date and at teast annually thereafter. The Certificate of Insurance shall
specify the amounts, types of coverage, the walver of subrogation and ather criteria sel forth in herein. Tenant shall not be permitted
10 1ake possession of the Premises unti! a certificate of insurance which fufly complies with all of the provisions of this hereof has been
provided to Landlord by Tenant.

Section 11.4.  Indemnity by Tenant,
(a Natwithstanding any policy or policies of insurance required of Tenant, Tenant, for iself and its successors and

assigns, to the extent permitied by Yaw, shall defend, indemnify and hold harmless Landlord, Landiord's Management Agent and any
Morlgagee against and from any and ali llability or claims of liability by any persan arising out of (i) the use, occupancy, conduct,
pperation ot management of the Premises by Tenant ar any of its agents, contractors, servants, employees, licensees, suppliers,
materialmen of invisees while invitees are within the Premises during the Tero; o (i) any work or thing whatsoever done or not done
in the Premises during the Term; or {iv} any breach or defauil in performing any of she obligations under the provisions of this Lease
andlor applicable law by Tenant or any of its agents, conlractors, servants, employees, licensees, suppliers, materialmen or invilees
during the Term; or {w) any negligent, intentionally tortipus or other act or omission by Tenant or any of its agents, contractors,
servants, employees, ticensees, suppliers, materialmen, invitees while invitees are within the Premises during the Term; or (vi} any
injury to or death of any person or any damage to any property occurring upon the Premises [whether or not such event resulls from
a condition existing before the execulion of this Lease ar resulting in the termination of this Lease), and from and against alt costs,
expenses and Habiiilies incurred in connection with any clalm, action, demand, suit at law, in equity or before any administcative
tribunal, arising in whote or in part by reason of any of the faregoing (including, by way of example rather than of limitation, the (ees
of attorneys, investigators and experts), all regardless of whether such claim, eic,, is asserted before or after the expiration of the Term
or any earlier termination of this Lease.

[is)] If any such claim, action or proceeding is brought against Landlord, Landlord's Management Agent of any
Morigagee, Tenant shatl promptly if requested by Landtord, tandlord's Management Agent or such Martgagee, and at Tenant's
expense, resist or defend such claim, action or proceeding or cause it 10 be resisted or defended by an insurar.

Section 11,5, Landlord Not Responsible for Acts of Others.

Unless due to negligent act of Landlord, employees or contractars, Landlord shall not ba respansible or liable to Tenant, or
to thase claiming by, through or undes Tenant, for 2y Toss or damage which may be cccasianed by or through the acts or omissions
of persons occupying ar using space adjoining the Premises, or any part of the spaces adjacent to os connecling with the Premises
or any other part of the Shapping Center, or piherwisa, or for any loss or damage resulting to Tenant {or those claiming by, through
or under Tenant), or its of their proparly, from the breaking, bursting, stoppage of leaking of efectricat cable and wires, and water,
gas, sewer, or steam pipes. To the maximum extent permitied by Jaw, Tenant agrees ta use and occupy the Premises, and ta use such
other portions of the Shopping Center as Tenant is herein given the right to use, at Tenant's own fisk,

-
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Section 11.6. K U 2

During the Term, to the extent deemed reasonable ar necessary in Landlord's sole discretion, Landbord shall maintain {a}
insurance on the structive of the Shopping Center against toss or damage by fire and all of the hazards included indhe extended
coverage endarsement, in an amount deemed reasonable by Landlord, {b) comprehensive frability and property damage insurance
with respect ta the Commen Areas, against claims for personal injury or death, or property damage suffered by others ocourring in
on or aboul the Landlord’s Tract, such public liability insurance to afford proiection in limits deemed reasorable by Landlord, and
(2} any other insurance, in such form and in such amounts as are deemed reasonable by Landlord, inciuding, without limitation, rent
insurance, thedt insurance and worker's compensation insurance. The costs and expenses of any and all insurance carried by Landiord
pursvant to the provisions of this Section 11.56 shall be deemed a pan of Common Area Maintenance Costs.

Section 11,7. | i n i

Tenant shall not do or suffer to be dene, or keep or suffer to be kept, anything in, upon ar about the Premises which will
contravene Landlord‘s policies of hazard or liability insurance or which will prevent Landlord from procuring such policies from
companies acceptable 1o Landlord. I anything done, omitted to be done or suffered by Tenant ta be kept in, upon or about the
premises shall cause the tate of fire or other insurance on the Premises or on other property of Landlord or of others withia the
Landlord's Tract or other areas within the vicinity therecf to be increased bevond the minimurm rate from time-to-tire applicable 10
the Premises or to any such other property for the use or uses made thereof, Tenan shall pay to Landtord, as Additional Rent, the
amount of any such increase upon Landlord's demand thecefor. SEE RIDER IX-4

Section 11.8, iver of Ri f v

To the extent thal any loss ot damage to any building, structure or ather tangible propenty, or resulting loss of incorne, or losses
under worker's compensation laws and benefits, are covered by inswrance, neither party shall be liabte o the other party or ¢ any
insurance company insuring the other party (by way of subrogation or otherwise), even though such 1oss or damage might have been
occasioned by the negligence of such party, Hs agenls ar employees; provided, however, that if, by reason of the foregoing waiver,
either party shalf he unable to obtain any such insurance, such waiver shall be deemed not to have been made by either parly.

ARTICLE 12

CASUALTY

Section 12,1. i D, i congtr

¥ the Shapping Center shatl be damaged by fire, the elements, accident or other casually {collectively, "Casuahty”), but the
Premises shall not thereby be rendered wholly or partially untenantable, then, subject to the provisions of Section 12.2, Landlord shall
promytly cause such damage to be repaired and these shall be na abatement of Rent. \f as the result of Casualty, the Premises shail
be rendered wholly or partiatly untenantable, then, subject to the provisions of Section 12.2, Landlord shall cause such damage to
be repaired and all Rent {other than any Additional Rent due Landlord by reason of Tenant's prior failure to perform any of its
ahligations hereunder) shall be abated proportionately as fo the portion of the Premises rendered untenantable during the period of
such untenantability, All such repairs shall be made at the expense of Landord, but Landiord shall not be required 1o repair any work
performed by or on behalf of Tenant, or to expend any amounts in excess of the net proceeds of insurance received by Landlosd.
Landlosd shait not be fable for interauption to Tenant's business or for damage to or repiacement or repair of Tenant's Property ar
to any leasehold improvements insialled i the Premises by ot on behalf of Tenant, all of which damage, replacement or repair shall
be undertaken and completed promptly by Tenan at Tenant's expense.

Section 12.2. ! fon

f: (a} the Premises are rendesed wholly untenantable, or (b} the Pramises are damaged as a result of any cause which is not
covered by Landlord's insurance, or () the Premises are damaged or destroyed in whole or in past during the tast two (2} Lease Years
of the Term, or (d) the Shopping Center is damaged to such an extent that it is not economically o physically feasible, in Landlord's
sole judgement, to testore the Shopping Center to al feast seventy-five percent {75%) of the previous floor area, or to restore the
Shopping Center to a complete architectural unit connecting buildings of all stores then operating, then, and in any of such events,
Landiord may elecl lo terminate this Lease by giving Tenant notice of such election within ninety (90] days after the occurrence of
such event. If such notice is given, the rights and abligations of the parties shall cease as of the date of such notice, and Renit {othet
than any Additional Rent due Landford by reason of Tenant's failure (o perform any of its obfigations hereunder} shall ke adjusted
as of the date of such termination, SEE RIDER X-1, X-2, X-3, X-4 & X-7

Section 12.3.  Jnsurance Progeeds,

1 Landtors does not elect to ferminate this Lease pursuant to Section 12.2, then, subject to the prior rights of any Motigages,
Landltord shail disburse and apply any net insurance proceeds received by Landiord o the restoration and rebuilding of the-Shopplng
Center in accordance with Section 12.7. All insurance praceeds payable with respect to the Premises {excluding proceeds payable
ta Tenant pursuani 1o Section 11.1), shall belong to and shail be payable to Landlosd.

ARTICLE 13

CONDEMNATION
Section 3.1 Effect of Taking. .

If the whate or any part of the Premises shall be taken pursuant to the power aof eminent domain, whether by condamnation
or deed in Hieu thereol, this Eeasa shall terminate a5 Lo the part so taken as of the date of such 1aking. Landlord shall make such repairs
and allerations as may be necessary in order to restore (but only to the extent that such restorations shall not exceed the net
condemnation proceeds received by Landlord applicable thereto) the part of the Premises not taken 10 a usefut condition and all Rent
(other than any Additional Rent due to Landiord by reason of Tenant's prior failure 1o perform any of its obligations hereunden) shail
be reduced in the same propottion as the portion of the Premises so taken bears o Tenant's GLA. I the pontion of the Premises 5o
taken rendess the rematnder of the Premises unusable for the Permitied Use, either party may terminale this Lease as of the date of
such 1aking notice to the ather paety within thirty {30) days afer such date. |f a portion of the Shopping Center is taken as aforesaid,
and, as a result of such aking it Is not economically of physically feasible, in Landlard's sole judgement, to restore the Shopping
Center (o at least seventy-five percent (75%) of the previgus floor area, or 1o restore the Shopping Center to a complete architectural
unit connecting buildings of all stores then operating, Landlord may elect to terminale this Lease as of lhe date of such raking by giving
nolice of such election to Tenant within ninety (90} days afer such date. )f any notice af termination is given pursuant to this Section,
this Crase and the rights and obligations of the parties hereunder shafl cease as of the date of such natice and all Reat {other than any
Additional Rent dus Landlord by reason of Tenant's priar failure to perform any of its obligations hereundery shah be adjusted as of
the date of such terminarion,
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Section 13.2.  Condemnation Awards,

All compensation awacded for any taking of the Premises or any porticn of the Landlord's Tract or any interest in either of them
shalt belong to and be the property of Landlord. Tenant hereby assigns tn Landlord al rights with respedt thereto; provided, however,
nothing cantained herein shall prevent Tenant from seeking in a separate action reimbursement fromt the condemning autharity (i
permitted by law) for moving expenses, expenses for removal of Tenant's Property or toss of Tenant's business good will, but if and
anly if such action shall not reduce the amount of the award of other compensation ctherwise recoverable from the condemning
awshority by Landlard or any Mortgagee.

ARTICLE 14
1 DSUB
Section 14.1.  Landlgrd's Co! eouire
(a) Tenant shall not assign this Lease, in whole or in part, nor sublet all or any part of the Premises, nar license

concessians o lease departments therein, without in each instance first obtaining the writien consent of Landlord which congent can
be withheld for any reason whatsoever{unless atherwise stated hereinl. This prohibition includes any subletting or assignments which
waoutld otherwise ocour by operation of law, mearger, consalidation, recyganization, transfer or other change of Tenant's corporate of
proprietary structure {including, without limitation, the transfer of partnership interests or the creation of additional parinership
interests), or an assignment or sublelting 1o or by a recaiver or rustee in any Federal or State bankruptcy, insolvency, or other simitar
praceedings. Consent by Landlord to any assigament, subleiting or licensing shall not {) constituie a waiver af the requirement for
such consend to any subsequent assighment, subletting or licensing, (i) relieve Tenant from its duties, responsibilities and abligations
under this Lease or (fii) relieve any guarantos of this Lease from such guarantor's obligations under its guaranty agreement. SEE RIDER
X1 AND X119

(&) Except in casas where tandiord's consent is not required, if Tenant wishes to assign or sublet ali or any part of the
Premises, Tenant shall, by notice in writing, advise Landlord of its intention from, on and after a stated date (which shall not be less
than sixty {60} days after the date of Tenant's notice) to sublel or assign any part ar all of the Premises for the balance or any part of
the Term, and, in such eveny, Landtord shail have the right, to be exercised by giving written notice to Tenant thirty (30) days alter
receipt of Tenant's notice, 1o recapture the space described in Tenani's notice and such recapiure natice shall, if given, cancel and
terminate this Lease with respect to ihe space therein described as of the date stated in Tenant's noitce. Tenant's notice shall state
the name and address of the propased sublenant or assignee, and a true and complete copy of the proposed sublease or assignment
shall be delivered 1o Landlord with said notice. If Tenant's notice shall cover all of the space hereby demised, and Landiord shall
give the aforesaid recaplure notice with respect thereto, the Term of this Lease shall expire and end on the date stated In Tenant's
nokice 25 fully and completely as if that date had been herein definitely fixed for the expiration of the Term. I, however, this Lease
be canceled pursuant to the foregoing with respect to less than the entive Premises, the Rent and the escalation percentages herein
reserved shall be adjusted on the basis of the number af square feet retained by Tenant in proportion (o the Rent and escalation
perceniages reserved in this Lease, and this Lease as so amended shall continue thereafter In full force and effect. If Landlord, upon
receiving Tenant's said notice with respect 1o any such space shalf not exercise ils right to cancel as aforesaid, Landlord will not
unreasonably withhold its consent to Tenani's subletting or assigning the space covered by ils notice, If Tepant shall sublet the
Premises, having first obtained Landlord’s consent, at a rental in excess of the Rent due and payable by Tenant under provisions of
this Lease, said excess rent shall become the Landlord’s; it being agreed, nowever, that Landlord shall not be responsible for any
deficiency if Tenant shall sublet the Premises at a rental less than vhat provided for herein. Any assignment, transfer of sublease in
violation of the lerms hereunder shall be ineffective and of no force and effect as to any third (3rd} party.

{c} Notwithstanding the foregaing limitations and restrictions on assignment and subletting, Tenant shalt have the right
to transfer this Lease and/or sublet ail of the Leased Premises wilhout obtaining Landlord’s consent to any of the following: {1y any
entity which at the time of such transfer is the record holder of all of the vating slock of Tenant; {2) any entity which at the time of
such transfer is a whotly awned subsidiary of Tenant or an entity which is the then record haldar of all of the voting stock of Tenant
and inta which Tenant has been consolidated; (3) any entity which shall result from a merger of the Tenant with one or more entties;
or {4) any entity ta whom Tenant shali-have sold all or substantially all of its assets or steck. Tenant will provide Landiord with copies
of the agreement executed by the assignee of this Lease evidencing the assumption by such assignee of all of the obligations and
liabilities imposed upon Tenant under the Lease. Further, Tenant will acknawledge that it shalt remain liable on the Lease,
notwithstanding any such permitted transfer.

Seciion 14.2, H I: res: i P. i

tf Tenant for any general pariner of Tenant, or any guarantar of Teraat), is a corporation {other than a corporation the
autstanding voling stock of which s listed on a "national securities exchange,” as defined in the Securities Exchange Act of 1934},
of @ generat or \imited partnership, Tenant shall give Landlord notice within fifieen {15) days follawing the date upon which (i}
additional voting stock shall be issued by Tenant or any such general partner or guarantor, or upon which any part or alt of the
corporate shares of Tenant or any such general pariner or guarantor shatl be wransierred, or (if) additional parinership interests shalt
pe created by Tenant or any guarantor, or upan which any part or all of the partnesship interests shall be transferred, by sale,
assignment, pledge, bequest, inheritance, operatian of law or otherwise [including such a transfer to or by a receiver or trustee in any
federal or state bankruplicy, inselvency, or other similas proceedings), n the event that such issuance, creation aadfor transfer resuhs
in a change in the present control of said carporation or parinership by the person or persans now owning a majotity if said corporate
shares or partnership inferests (collectively, "a Transfer”). in the even of a Transfer and whether or not Tenant has given such notice,
Landlord may elect, in Landlord’s sole discretion, to either {a) terminate this Lease at any time thereafter by giving Tenant notice of
such election, in which event this Lease and the rights and obtigations of the parties hereunder shall cease as of a date set forth in
such notice, which date shall nat bie less than sixty {60) days after the date of such notice fand in the event af any such termination,
all Rent (other than any Additianal Rent due Landlord resulting from Tenant's prior failure to perform any of its obligations hereunder)
shall be adjusted as of the date of such termination), or (b) deem such Transfer to be an Event of Default hereunder, shereby entilling
Landlord to all of the rights and remedies set forth in Section 15.2.

Section 14.3.  Acqeptance of Rent from Transferee,

The acceptance by Landiord of tha payment of Rent from any person following any act, assig) or other fer prohibited
by this Article shall not be deemed o be a consent by Landlord to any such assignment or other transfer, nor shall the same be
desmed ta he a walver of any right or remedy of Landlord hereunder.
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Section 14.4. i nis/Es {F i nsactipn

Tenant understands and acknowledges that a condition precedent io any censent of Landlord, including but not Hmited to
tenant requests for assignments, estoppel lefters and financing decumentation, shall be Tenant's agreement 1o pay vodandlord any
reasonable costs and expenses, including Landlord's administrative costs, overhead and legal fees incurred in obtaining advice and/or
preparing documentation far each transaztion which requires Landlord's consent.

ARTICLE 15
REFAULT
Section 15.1.  "fv * Defil
Any one or more of the following events shall constitute a default under the terms of this Lease {"Event of Default™):

{a) the failure to submit plans and/or to continuously and diligently prosecwile construction of Tenant's work during
Tenant's Construction Pertod in order lo open when required under this Lease;

() the faiture of Tenant ta pay any Rent or ather sum of money due hereunder to Landlord o any other person within
ren (10} days after the notice;

{©) the sale of Tenant's interest in the Premises under attachwment, execution or similar legal process or otherwise
without Landbord's approval;

id) the filing of a petition proposing the adjudication of Tenant, any general partner of Yenant or any guarantor of
Tenant's obligations hereunder as a bankrupt or insolvent, or the reorganization of Tenar, any such general partaer or
guarantor, ar an arrangement by Tenant or any such general pastner or guarantor wilh its creditors, whether pursuant 1o the
Faderal Bankruploy Act or any similar Federal or State proceeding, unless such petition is filed by a party ather than Tenant
ot any such guarantor and is withdrawn or dismissed within thirty (30} days afier the date of its filing;

le) the admission in writing by Tenant or any such general partner ar guarantor of its inability to pay its debts when
due;

® the appointment of a receiver or trustee for the business or property of Tepant or any such general pasiner or
guarantor, unless such appointment shall be vacated within thinty (30) days of its entry;

) the making by Tenant or any such general pariner or guarantor of an assignment for the benefit of its creditors;
h} the fatlure by Tenant 1o comply wilh its abligatians arising under Section 5.4 abave for a period of five (5} days after
notice ;

[} the default by Tenant in the perfarmance of observance of any covenant or agreement of this Lease 1o be performed

or observed by Tenant {other than as set forth in clauses (a) through (h) above), which default is not cured within thirty (30}
days alter the giving of natice thereof by Landlord, unless such default is of such nature that it cannot be cuved within said
thirty {30) day periad, in which event an Event of Default shall be deemed 0 have occurred uniess Tenant shall commence
the curing of such defauft within said thirty (30) day period and shall theseafter diligentty and continuously prosecua the
curing of same until completion, but in no event shall such cure perind exceed ninety {50} days.

Section 15.2.  Remedies,

Upon the occurrence of an Event of Default, Landlord, without notice to Tenant in eny insiante {except where expresshy
provided for below}, may do any one o more of the following:

(@) Landlord may elect to terminate this Lease, and the tenancy crealed hereby by giving notice of such election 1o
Tenant, and therealter raenter the Premises by summary proceedings or otherwise, remove Tenant and all other persons and
property from the Premises, and stote such propesty in a public warehouse or elsewhera at the cost of and for the account of
Tenant without resor to legal process and without Landiord being deemed guilty of trespass or becoming liable in any way
far any loss or damage occasioned thereby,

i) Landlord may terminate the right of the Tenant to possession of the Premises without terminating Tenant's
obligations hereunder, by giving writien notice thereof to Tenant and Tenant's right of possession shall end on the date stated
in such notice,

{c}

(d) Landlord may perform, on behalf and at the expense of Tenany, any obligation of Tenant under this Lease which
Tenant has failed 10 perform and of which Landlord shall bave given Tenant notice, the cost of which performance by
Landlord, togeiher with interest thereon at the Default Rate from the date of such expenditure, shall be deemed Additional
Rent and shall be payable by Tenant to Landlord upon demand therefor. Notwithstanding anything to the contrary contained
herein, regardless of whether an Event of Default shall have occurred, Landlord may exercise the vemedy described in this
clause {d) withoul any natice to Tenant if Landlord, in its good faith judgment believes i wouid be materially injured by
failure to take rapid action or if the unpesformed obligation of Tenant constilites an emergency.

{e) Landfard may exercise any other legal ar equitable right or remedy which it may have.
Seciion 15.3. Damages.

{a) If this Lease o Tenant's possessory interest pursuan t hereta is tetminated by Landlord pursuant to Section 15.2,
Tenant nevertheless shall remain fiable for any Rent and damages whiczh may be due or susiained prior to such terminatian, and all
reasonable costs, fees and expenses, including altorneys' fees, incurrexd by Landlord in pursuit of Hs remedies hereunder, and/or in
connection with any bankruptey proceedings of Tenant or any guaran vor of Tenant, and/or in connection with renting the Premises
to othess from line-do-time {all such Rent, damages, costs, fees and exp enses being referred to hereln as "Termination Damages™)The
Percentage Rent payabla with respect to each Lease Year following ter ntination (including the Lease Year in which such termination

shall Jake place) shall be conclusively presumed 10 be equal to the aveirage Percentage Rent payable with respect to each Leasa Year
or pbrtion thereof preceding termination.

[¢:1] If this Lease is terminated pursuant 1o Section 15.2,, Landlord may {withaul so obligating itsel} relet the Premises
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or any part thereaf, alane or together with other premises, for such term or terms (which may be greater or fess than the period which
otherwise would have constituled the balance of Term) and on such terms and conditions iwhich may include concessions o free
rent and alterations of the Fremises) as Landlord may determine, in its sole discretion, but Landlord shall not be liable for, nor shalt
Tenant's obligations hereunder be diminished by reason of, any failure by Landiord to-relet the Premises or any failucerby Landlord
to collect any rent due upon such reletting.

(s] Notwithstanding anything ta the contrary set forth in this Subsection 15.3, upon the occurrence of an Event of
Default, if (i} Landlord must initiate legal action to enforce any one or more of the provisians of this Lease against Tenant, its
successors of assigns, or (if) Landlord must consuh with and/or engage an atlorney(s) in order (A} to enforce any one or more of the
pravisions of this Lease against Tenant, any guaramor of Tenant, their successors or assighs, of (B} In conneclion with any bankruptcy
proceedings of Tenant ar any guasantor of Tenant, whether or not such consultation and/or engagement results in the inHiation of
any judicial action or termination of this Lease, then and in any of such events, Tenant, its successors and assigns, undertakes and
agrees to Day any and all costs incurred by Landlord in connection therewith, including, by way of illustration and not of limitation,
all actual and reasonable attorneys' fees {inclusive of consultation fees, research costs, and carrespondence fees), court costs and any

similar professional fees and/or costs associated therewith which shall be deemed additional rent. SEE RIDER XilI-11, XW-12, and
X131

ARTICLE 16
SUBORDINATION AND ATTORNMENY

Section 16.%. Sybgrdination.

(@ Unless a Morigagee shalt otherwise elect as provided in Section 16,2, Tenant's rights under this Lease are and shall
remain subject and subordinate to the operation and effect of: (i} any lease of land only er of land and buildings in a sale-leaseback
transaction involving the Premises, or (i} any morlgage, deed of trust or other securily instrument constituting a lien upon the
Premises, or upon any estale or interest inctuding, but not limited 1o a leasehold estate therein, whether the same shall be in existence
al the date hereof or created hereafter (any such lease, mortgage, deed of trust or other security instrument being referred to hereln
as 2 "Mofigage,” and the party or parties having the benefit of the same, whether as lessor, mortgagee, trustee or natehalder, being
referred 1o herein as a "Mortgagee™). Tenant's acknowledgment and agreement of subordination as provided for in this Seclion is self-
operative and no further insirument of subordination shall he reguised; however, Tenant shall execute, within twenty (20) days after
vequest therefor, such further assistance thereof as shall be requisite or as may be requested from time-to-timea by Landlard or any
Moripagee.

{b)- Landlord hereby directs Tenant, upon 4 the occurrence of an Event of Default by Landlord, as margagar under any
Martgage, {ii) the receipt hy Tenant of a notice of the occursence of such Event of Defaull under such Morigage, and {ii} a direction
by the Mortgagee under such Mortgage lo Tenand to pay alt Rent thereafter to such Mortgagee, to make such paymenis to such
Mortgages, and Landlord agrees that in the event that Tenan makes such payments to such Morlgagee, as aforesaid, Landiord shalt
have no further recowrse against Tenant for the Reni or portion thereof In question.

Section 16.2.  Martgagee’s Unilateral Suberdination,

If a Mortgagee shall sa efect by notice to Tenant or by the recording of an unilateral dectaration of subordination, this Lease
and Tenant's rights hereunder shall be superior and pricr in right to the Mortgage of which such Morgagee has the benefit, with the
same force and effect as if this Lease had been executed, delivered and recorded priar to the execution, delivery and recording of
such Mortgage, subject, nevertheless, to such conditions as may be set forth in any such notice or declaration.

Section 16.3.  Altornment,

If any person shalt succeed to all or any part of Landlard’s interest in the Premises, whether by purchase, foreclosure, deed
in of farectosure, power of saie, termination of lease, or otherwise, and if such successor-in-nterest requests or requires, Tenant shall
attorn ta such successor-in-interest and shall execute such agreement in confirmation of such altornment as such successor-in-interest
shall reasonably requesi. Tenant hereby agrees that any suil, action or other praceeding cormmenced by any Mortgage in order to
realize upon Landlprd's interest in, under and fo 1his Lease, the Shopping Center ar any other part of the Landlord’s Tract shall nat,
by aperation of faw or otherwise, result in the cancellation or termination of this Lease or of the obfigations of Tenant herzunder, SEE
RIDER Xit-4 & X}i-5.

Section 16.4.  Nop-disturbance,

Landlord agrees to use reasonable efforts to obtain & non-disturbance agreement from Landlord’s mortgagee and any future
mengagees indicating that sald merigagee will recagnize this Lease notwithstanding any forectosure or term ination of its mortgage.

ARTICLE 17
QUIET ENIOYMENT
Sectton 17,1 Covenant,

Landlord covenants and agrees with Tenant thal, upen the conlinuing compliance by Tenant with al of the terms, covenants
and provisions of this Lease to be performed by Tenant, Tenant shall and may peaceably and quietly have, hold and enjoy the
Premises for the Term, free from any imetference whalsoever by, from or through Landtord or anyone claiming by, from or through
Landlord, except as may be otherwise provided herein.

ARTICLE 18
NOTICES
Section 18.1.  Sending of Notices,

Any notice, request, demand, approval, report or cansent given of required to be given under this Lease shall be in writing
and shall be deemed to have been given on the third (3rd) day following the day on which the same shall have been mailed by United
States registered or certified mail, return receipt requested, with all posial charges prepald, addrassed to Landlord and lLandlatd's
Management Agent at the address sef forth in the preamble paragraph of this Lease or Tenant to the respective notice addresses set

forth, in the preamble paragraph of this Lease andfor such other addresses as either parly may designate to the other by natice in
aceordance with this Section,
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Seciton 18.2. ices to Mo N

If any Mortgagee shalt notify Tenant via certified mail, return receipt requesied that it is the holder of a Martgage affecting
the Premises, no natice, request or demand thereafter sent by Tenaot to Landiord shall be effective unless and until a copy of the same
shall also be sent to such Marigagee in.the manner presceibed in Section 18.1 and to such address as such Mortgagee shalt designate.

ARTICLE 19
MISCELIANEQUS
Seciion 19.1. ing Cent 5¢.

} is understood and agreed that this is a “lease of real property in a shopping center” as such term is used in Section 365(b)(3)
of the Bankruptcy Code, 11 U.5.C. Section 101 et seq., and that neither Tenant's interest in this Lease, nor in any estate created hereby
shail pass to any Irustee of receiver ar assignes for the benefil of creditors or otherwise, excent as may be spectlically provided therein.
Nothing contained in this Section 19.1 shall be deemed in any manner to limit Landiard's rights and remedies under the Bankruptey
Code, as presently existing or as may be hereaiter amended.,

Section 19,2, No Recgrdation,

Tenant hereby agrees that if shal! nat record this Lease or any memorandum of this Lease, unless expressty consented to in
writing by Landlord. The recordation of this Lease or memorandum hereof by Tenant in deragation of this Section 19.2 shall be
deemed an Event of Default hereunder, and Landiord shall have all of the rights and remedies set farth in Section 15.2, including,
but not limited to, the right 1o \erminate this Lease and dectare all swms of Rent accruing under this Lease immediataly due and
payshle. 'n addition, Tenant hereby appoints Landlord as its attorney-in-fact for the purpose of executing such documents as imay
he required 1o nuliify and/or refease this Lease or any memorandum hereof from the public records.

Section 19.3,  Remedi fativ

No reference to any specific right or remedy shall preclude Landlord from exercising any other right or from having any other
remedy or from maintaining any action 1o which it may otherwise be entitled at law o in equity. No failure by Landlord to insist
upon the strict performance of any agreement, term, covenant ar condition heteaf, of to exercise any right or remedy consequent
upon a breach hereof, and no acceptance of full or partial Rent during the continuance of any such breach, shall constitute a waiver
of any such breach, agreement, 1erm, covenant or condition. No watver by Landiord of any breach by Tenant under this Lease or
of any bireach by any other tenant under any other lease of any portion of the Landlord's Tract shalf affect or alier this Lease in any
way whatsoever.

Section 19.4.  Successors and Assigns,

This Lease and the covenants and conditions herein contained shall inure to the benefit of and be binding upon Landiard,
its successors and assigns, and shall be binding upon Tenant, i successors and assigns and shall inure to the benefit of Tenant, and,
subject to the provisions of Atticte 14, only such assigns of Tenant to whom the assignment of this Lease by Tenant has been
consented to by Landlord. Upan any sale or other transier by Landlord of its interest in the Premises, Landiord shall be relieved of
any obligations under this Leasa occurring therealter,

Section 19.5, ompliange wi n, lati

Tenan, at ils expense, shall comply with and shall cause the Premises 1o cornply with (a) all federal, state, municipal and other
governmenial statutes, laws, rules, orders, regulations and ordinances affecting the Premises or any part theseof, or the use thereof,
including those which require the making of any unforeseen or extraordinary changes, whether or not any such siatutes, laws, rules,
orders, regulations or ordinances which may be heseafier enacted invelve a change of policy on the part of the governmental body
enacting the same, and {b) all rules, ardess and vegulations of the Natianal Board of Fite Underwriters of Landlord's fire insurance
rating organization or other bodies exescising simitar funclions in cannection with the pravention of fire or the correction of hazardous
conditions, which apply to the Premises arising out of Tenant’s manner of use.

Section 19.6.  Capliong and Headings.

The Indexes and the Article and Section captions and headings are for convenience of reference only and in no way shall be
used 16 construe or modify the provisions set forth in this Lease.

Section 19.7.  [oinf and Several Uakility,

If two or more individuals, corporations, partnerships or other business associations {or any combination of two or more
thereof) shall sign this Lease as Tenant, the liability of each such individual, carporation, partnership or other business association
to pay Rent and parformn alt other obligations hereunder shall be deemed to be joint and several, and all notices, payments and
agreernents given of made by, with or to any one of such individuals, corporations, parinerships or ather business associations shaft
be deemed to have been given or made by, with or to all of them. o like manner, if Tenant shall be a parinership or ather business
association, the members of which are, by vidue of any statute or federal Jaw, subject to personal liability, the liability of each such
membes shall be joint and several.

Section 9.8, ! jsgil

Tenant represents and warrants to Landlord that it has dealt with no broker, finder or ather person who may be entitled 1o
brokerage commissions or finder’s fees in connection with (he execution of this Lease, and Tenant hereby agrees to indemnify and
hold harmiess Landlord against and from all liability arising from any such claim including, withow limitation, the cost of atiorneys*
fees in connection therewith. SEE RIDER X1i-6

»

Section 19.2. Mo Piscrimination,

It is intended that the Shopping Center shall be operated s that alt prospective tenants thereof and all custamers, employees,
licensees and invitees of all tenants thereof shall have he opportunity to oblain all of the goods, services, accommaodations,
advantages, facilities, and privileges of the Shopping Center without discrimination because of race, colar, religion, sex or national
origin. To that end, Tenan! shall not discriminate in the conduct and operation of its business in the Premises apainst any person or
group of persons because of the race, color, religion, sex or national origin of such parsan or group of persons,

-
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Section 19.10). Mo loint Venpture,

Any intentian to create a joint venlure or partnership refationship between the parties herelo is hereby expressly disclaimed.
-

Section 19.11.  Conilicts: Schedul : "

H there is any condtict between any of the Fundamental Lease Provisions and any other provisions of this Lease, the former
shall contral. Any documents attached hereto as Schedules or Riders, together with all drawings and documents prepared pursuant
therelo or referred to therein are hereby incorporated herein and made a past hereof.

Section 19,32, No Modificatign, .

This writing is intendad by the parties as a final expression of their agreement and as a complete and exclusive statement of
the lerms thereof, all regotiatians, consideratlons or representations between the parties having been incorporated herein, To cousse
of prior dealings between the parties or their officers, employees, agents or affiliates shall be refevant or admissible to supplement,
explain, or vary any of the terms of this {ease. Acceptance of, or acqulescence in, a course of performance rendared under this Lease
or any prior agreement between the parties or their affiliates shall not be retevant or admissible to determine the meaning of any of
the tarms of this Lease. Mo representations, understandings or agreements have been made or relied upon in the making of this Lease
other than those specifically sat forth herein, Al prior communications from Landlord or Landlord"s Management Agent with respect
to estimated charges payable by Tenant hereunder are for information only and are not to be construed as representations of the actuat
charges which Tenant is required to pay hereunder, or as binding upon Landlord in any manner whalsoever. This Lease can be
modified only by a writing signed by each of the parties hereta,

Section 19.13.  Seyerabili

In any Yerm or provision, or any portion thereof, of this Lease, or the application thereof to any person or circumstances shall,
to any extent, be rendared invalid or unenfarceable, the remainder of this Lease, or the application of such term or provision ta
parsons ar circumstances other than those as ta which it is held specifically invalid ar unenforceable, shail nof be affected thereby,
and each term and provision of this Lease shall be valid and enforceable to the fullest extent permitted by taw.

Section 19.14, i Ty Be i

Mothing contained in this Lease shall be construed so as to confer upon any other party the rights of a third (3rd} parly
beneficiary, except rights comtained herein for the benefit of tandlord's Management Agent and any Morigagee.

Seciion 19.15.  Corporate Tenanls.

1 Tenant Is a corporation, the persans executing this Lease on behalfl of Tenant hereby covenant and warrant that: {a) Tenant
is a duly constituted corporation qualified to do business in Maryland; (b} all of Tenant's ranchise and corporate 1axes have been paid
to date: [c) all fiture forms, repoits, fees and other documents necessary for Tenant te comply with applicable laws shall be fited by
Tenant whan due; and (d) such parsons are duly avthorized by the board of directors of such corporation o executs and deliver this
Lease on behalf of the corporation,

Section 19.16.  Applicable taw.

This Lease and the rights and obfigations of the parties hereunder shall be construed in actordance with the laws of Maryland,
and any action or proceeding arising hereunder shall be brought in the courts of Maryland; provided, that if any such action or
proceeding arises under the Constitution, the laws or treatles of the United Stales of America, or if there is a diversily of citizenship
betwesn the parties hereta, so that it fs to be brought in the United States District Count for the Disirict of Maryland, or any successor
court thereto.

Section 19,17, iver of i

tandlord and Tenant hereby mutvally waive any and alf rights which gither may have 1o request a jury trial in any proceeding
at law or in equily in any court of competent jurisdiction.

Section 19.16.  Limilation of Liab{lity,
Anything cantained in any provision of this Lease to the contrary notwithstanding, in consideration of the benefits accruing
hereunder, Tenant, for itself, and its successors and assigns, covenants and agrees that in the event of any actual or alleged failure,

preach or default hereunder by Landlord, its successars or assigns:

(a} tenant shall give written notice 1o Landlord in the manner herein set forth and shall afford Landlord a reasonable
opportunily to cure any such default;

[\9)] the sole and exclusive remedy shall be against the entity then constiruting Landlord shall be limited to Landlord's
equily interest in and 1o the Landlord's Tract;

{0 no partner, afficer, director or stockholder of Landtard shall be sued or samed as a party in any suil or action, except
as may be necessary 10 secure jwrisdiction of Landiord;

{d) ne service of process shall be made against any parines, officer, director or stackhalder of Landlord, except as may
be necessary 10 secure jurisdiction of Landlord;

fe na panner, officer, director or stackholder of Landlord shall be required 1o answer or otherwise plead to any service
of process;

(0] na judgment shail be taken against any pavtnes, officer, diredlor or stockbolder of Landlord;

g any judgment taken against any partner, afficer, director or stockholder of Landlord may be vatated and set aside

at any time nurnrc pro tune

thi no wiit of execution shall ever be levied against the assets of any partner, officer, director or stockhaider of Landiocd
or any assets of Landlord, other than as specified in clause (b) of this Section 19.18; and

(i} these covenanls and agreements are enforceable by Landlord and by any pastner, officer, director or steckholder
of Landlord, and shall survive the expiration of the Term, and any sooner o hater termination of this Lease.
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Section 19.19. rd an i

The accepiance by Landlord of any sums fram Tenant {whether as Rent or otherwise} in amaunts which are less than the
amaunts due and payable by Tenant hereunder is nat intended, nor shalt be construed, to constitute an accord and sitisfaction of
any dispute between Landlord and Tenant regarding sums due and payable by Tenant hereunder, unless Landlord specifically deems
it a5 such in writing.

Section 19.20.  Yime of Essence.

Time is of the essence in each and’every instance hereunder with respect to the covenants, undentakings and conditions to
be performed hereunder by Tenant,

Section 19.21 "¢ u

The words "person® ar "persons,” as used herein, shall mean imiividualis), corporation(s), partnership{s), firmis}, ather business
assaciation(s), or govemmental entily or entities, whichever is required by the context, or all of the foregoing if the context so requires.

Section 19.22  Execution of Lease.

THE SUBMISSION OF THIS LEASE FOR EXAMINATION DOES NOT CONSTITUTE A RESERVATION OF GR OPTION FOR
THE PREMISES OR ANY OTHER SPACE WITHIN THE SHOPPING CENTER. THIS LEASE SHALL BECOME EFFECTIVE ONLY UPON
EXECUTION AND LEGAL DELIVERY TREREOF BY THE PARTIES HERETO. THIS LEASE MAY BE EXECUTED IN MORE THAN ONE
COUNTERPART, AND EACH SUCH COUNTERPART SHALL BE DEEMED AN QRIGINAL DOCUMENT.

Seclion 19.23.  Monp-Recopwrse.

The Land'ord, tverson Malt Limited Partnership, a Maryland limited parinership, has executed this Lease, not persanally, and
the agreerwents of the Landlord contained herein shall he enforceable against (and Tenant, for the enforcernent of its rights hereunder,
shall look solely to), Landlord's equity in the Shopping Center for the payment of any claim hereunder, and Tenant hereby waives
any claim or any right to proceed for the enforcement of any rights hereunder against (i} lversan Mall Limited Pastrership, a Maryland
limited parinership, and/er (i) any partner, general of limiled, of iverson Mall Limited Partnership, a Maryland limited paanership,
or any employee ot agent thereof.

IN WITNESS WHEREQF, intending 1o be legatly bound hereby, the parties herelo, by their duly authorized representatives,
have execuled this Lease as of the day and year first above written,

ATTEST/WITMESS: LANDLORD:

IVERSON MALL LIMITED PARTNERSHIP,
a Maryland Licited Parinership

BY: IVERSOM MALL CORPORATION, its General Parther

?v;//{_c' o (’ < LCL& Ceddean

N Officer

{Corporate Seal)

TENMANT:

LARGE APFAREL OF MARYLAND, INC,

%ﬁ ot X BY: {SEAL)
U v Pﬂr-'-'J‘ S""y Pf‘c‘i .

{Corporate Seal)
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of

LANDLORD ACKNOWLEDGMENT

STATE OF ﬁ? MM
CITY/COUNTY OF ”/}’Erh@w
j . L.

| HERERY CERTIFY that on this écf&( mﬂ%—' 19,7, , belore me, a Notary Public
for the state and county ajoresaid, personally appeared awa to me o satisfactarily proven to be the person
whose name is subscribed to the foregoing thstrument, who acknowledged that he is the adend of IVERSON
MALL CORPORATION, a Maryland corporation, which corporation is the -general partng of IVERSON MALL LIMITED
PARTNERSHIP, a Maryland limited parinership, that he has been duly avthorized to execute, and has executed the joregoing

instrument on behalf of the said entity for the purposes therein set forth, and that the same is its act and deed, in its capacity as general
partner of the said IVERSON MALL LIMITED PARTMERSHIP.

IN WITNESS WHEREOQF, | have set my hand and Motarial Seal, the day and year first above written.

ﬁ—m"ﬁ @-0{2&‘

MNotary Public

My commisston expires an ’24‘ éﬁm Z / é 4 2

. P 0
STATE OF ¥
CITY/COUNTY OF
| HEREBY CERTIFY that on this ¥ day of 19 ?»’;zbe,fofe me, a Notary Public for
the state and county aferesaid, personally appeared known to me czpalisfacmr' y pmge_::to boe the person

hose namg is subscribed te the foregaing instrument, who acknowledged that he is the FES, 7 LA of Laﬂ
: a arganized and existing under the law of y at behesheen

duly authorized to execute, and has’executed the foregoing instrument on behalf of the said’entily for the purposes therein set forth,
and that the same is its act and deed.

IN WITNESS WHEREOF, | have set my hand and Notarial Seal, the day and year first above wiittep.

KIMBERLY ANN RUITENBERG o P8l

NOTARY PUBLIC OF NEW JGRSEY
My commissian expires on__ty Commission Expires August 5. 2001

INDIVIDUAL TENANT ACKNOWLEDGMENT

STATE OF
CITY/COUNTY OF

| HEREBY CERTIFY that an this day of _ 19____ before me, a Notary Public for
the state and county aforesaid, personally appeared known 1o me gr satisfactorily proven to be the person
whose name is subscribed to the foreguing instrument, who acknowledged thal s/he executed the {oregoing instrument on behalf of
the said entity for the purposes thergin set forth, and that the same is his/her act and deed.

IN WITNESS WHEREQF, | have set my hand and Notarial Seal, the day and year first above written.

Notary Public

My commission expires on

06/17/57; [kay.bo\Ashley Stewarf\lease} 23
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IVERSON MALL
D
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LEASE AGREEMENT

-

IVERSON MALL LIMITED PARTNERSHIP
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IVERSON MALL LIMITED PARTNERSHIP
AND

Large Apparel of Maryland, inc.
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IVERSON MALL
SCHEDULER )
CONTRACTOR PROCEDURES
LEASE AGREEMENT

by and between

IVERSON MALL LIMITED PARTNERSHIP
A MARYLAND LIMITED PARTMERSHIP

and

Large Apparel of Maryland, Inc.

Contracior Procedures for Tenant Contractors Working in bverson Mall, Managed by Kay Management Co., Inc., Agevt
| SUBJECT

To establish a standard procedure to allow contractors to huitd our tepant storefronts, tenant stores and Landlord
projects in an orderly, safe, and neat manner. To also establish a procedure whereas any construction or repair praject can be
done with the minimum inconvenience and interference with daily mall operations, tenant store operations, and customers,
1 PRELIMINARY

Aifter the work has been awarded, contractaor is to be notified in wriling of the following:

1. Before any construction work begins of material is brought on site, the contractor is to report to the mall

Operations Manager and give 1o him a copy of his liability insurance. Normal insurance requirements are $1,000,000 bodily
Injury, $3,000,000 property damage.

2. Show building permits.

3. Show proof of Workmen's Compensation certificates,

4, inform Mall Manager and determing if laase has been signed and i plans have been zpproved.
5. ¥f there is no signed lease:

a. There will be absolutely no work started.
w PROCEDURE

1 Drast covers or shields are to be installed prior te any work beginning and as soon after tenan) leaves the
space.

a. Dust shields are not to be nailed or mechanically fastened 1o floor or ceiling, Mall floors or ceilings are
not to be damnaged in any way. 2 X 4's or equal are to ba wedged between ceiling and floor and braced to existing stacefront.
All dust shields are 10 be painted in a neat manner, color ta blead in with existing mall colors. f dust cover is in place at tima of
occupancy, tenant will reimburse Landtord for same.

b, In some cases and only in an individual case will clear plextiglass covers be allowed to be used,

Before plexiglass covers can be substituted for plywoed or similar dust shields, approval must be oblained
through the Property Management Ofiice.

2, Contractors o obtain own trash containers. Location of trash containers (o be determined by mall
management,

3. No malt utilities are lo be used by contractors.

4, Mo construction work is to take place in the common area of the mall. Al work is to 1ake place behind the
dust shields.

5. No loud noise such as breaking up of concrete {loors iy hammers) is 1o 1ake place during mall stare hours.

6. The fire main is not to be shut down during mall shopping hours. Arrangements are to be made to have this

watk dane when mall is not open for business. If fire main is shut down, the Fire Department is to be notified. All sprinkler
work is ta be done by the Landbord's sprinkler company, paid for by contractor.

7. All roof penetrations by Landlord's roof contracior, paid for by construction contractor,
a. Nuo fire exits or corridors are to be blocked or used for stocage.
9. Any work that is to be dane after mall hours, the Mall Manages is to be notified one day in advance.

Afrangements are 10 be made for additional security if necessary. Cost to be borne by Contractor.

10. The cost of dust covers is to borne by the new tenant cantractor pussible.
s .
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. Mo one Is altowed access to the roof of any mall building for any reason until first signing in at the
Management Office {Suite 203). Contractors must also sign ot afier completion of the job. Al air conditioning and héating
work has to be scheduled in advance and completed between the hours of 3:00 a.m. and 5:00 p.m., Monday through Friday. ({if
uniis require attention on weekends, special arrangements mrirst be made with the Operalions Manager.) Contractors will not be
permitted to use theis own Jadders to gain access to the roof. They must also provide the Mall Office with a Cestificate of
tnsurance before being allowed access to the roof, The cestificate must fist the following as aditianally insured:

verson Mall Limited Parlnership
verson Mall Merchants’ Assotiation
Kay Managermnent, Inc., Agent

For any unusual, o items not specifically covered by this directive, coniact the lverson Malt Tenant Coordinator or the
Mali Management Office.
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IVERSON MALL
LE B~
PRE-CONSTRUCTION GUIDELINES
LEASE AGREEMENT
by and between

IVERSON MALL LIMITED PARTIHERSHIP
A MARYLAND LIMITED PARTNERSHIP

and
Large Apparel of Maryland, inc.
GENERAL REQUIREMENTS FOR TENANT'S GENERAL CONTRACTOR
Space # Address:

Contractor must natify tenant to contact ulility companies to transfer meters into tenant's own name as of the first day of
construction. ’

DATE:
DOCUMENMTS:
Building Permits
Inswance Certilicate{See Attached Sample for coverage}
Approved Prints
List of sub-contraciors
STORE TO REMAIN OPEN _J/CLOSED _____ DURING CONSTRUCTION,
CONSTRUCTION START DATE AND END DATE

REIMBURSABLE / CHECK RECEIVED

Barricade (cost to center when instatled, if installed by cenler personnel. COMNTRACTOR responsible for
removal and retusn of dry walt partitions of Eastern Batten System).

Mall tile (if Landiord has s1ock piled, purchase from stock pile at cost).
Neutral sirip paint {Paint fram stock pile).
REVIEW PROCEDURES FOR CONTRACTORS WHILE WORKING [N AN OPERATING CENTER.
SECURITY COMMENTS
MECHANICAL AND MAINTENANCE COMMENTS
COMING SOON* SIGNAGE PROVIDED AND INSTALLED BY CENTER PERSONNEL.
COMMENTS;
SECURITY DEPQSIT A thousand dollar ($1,000.00) construction deposit is required prior to any construction. Deposit to be held

in a non-interest bearing escrow account until all work is completed, AW back charges will be deducted fram deposit, contractor
to be notified in writing of alf such charges.

-

0BF 197 B1-1of 3




WERSON MALL
HED -
PROCEDURES FOR CONTRACTORS
LEASE AGREEMENT
by and betwaen
IVERSON MALL LIMITED PARTHERSHIP
A MARYLAND LIWITED PARTNERSHIP
and
Large Appare] of Maryland, (nc,
The following guidelines were prepared for the contractor for a better understanding of owr requirements.
These guidelines consist ot do's and don'ts with the main emphases on communications.
. Landlord's Representatives

It is imperative that the contractor maintain open and clear communication with al! of the Landlord's representatives
while the store is under canstruciion. ¥ in doubt, ask. We will be mare than glad to help you,

A, The hall Mapagement, The mall management will consist of the Mail Manager and the Operations Manager.

B. Security, Please feel free to contact the Operations Manager or Management Office for after hours access (o

the shopping center or if you have spectal security problems or questions. The Management Office should also be contacted 1o
arrange any sprinkler work,

C, Operatigns Manager. Often times the tenant is cequived to match the mall material and finishes in the
storefront area. Please contact the Operations Manager to determine cleaning and finishing procedures for the (loar tile, etc., that
yau may be trying 10 match.

D. Engineer, Although the Operations Manaper is not authorized fo answer technical engineering design
guestions, he can be very helpful in locating existing facilities and giving general guidelines as to the procedures needed to hook
up electrical meters and gas meters.

. Before Constryclion Stans

The contractor shall supply the Center Management with the following:

A Cenificate of Insurance (SEE ATTACHED far covarage).
. B. The names and phone numbers of all contractors and material suppliers that will be involved in the project,

(SEE ATTACHED)

C. A copy of the building permit,
M. Signage

Al The contractor s not allowed 10 post any signs.

B. The contractor shall post all signage as required by Center Management for public safety ar general warming.
w. Elecirigity

All temparary wiring needed to work in the space should be off the tenant space electricity, MOT QFF
COMPON AREA QUTLETS,

V. security

A. Space and Equipment Secutity, The shopping center is not responsible for security of contractar's (uols antfor
eouipment. The tenant space will be locked when whoccupied.

B. After Hours Access,  Shauld the contractor desire access to the shopping center after hours, the conltractor
should coordinate security and entrance access with the Management Office.

Special. Should the conwvactor need 1o-work in an adjacent, upper or lowaer level tenanl's space, the
contractor shall be responsibile for coordinating with that Tenant any security requitements to protect thal lenant's merchandise,
F
VI, Welding

It is the respansibility of the contractar to contact the Center Management for a welding permit prior to the
start of any welding (if applicable}.

Wi, Noise
A. Working haurs whereby the contractar may perform "noisy" canstruction are defined as prior to or after mall

operaiigg hours. This would be work such as jackhammering, saw cutling, core dritling, efc,

DeI17197 B2-10f5







B. The Center Management or their representative, reserves the right to ordes an immediate halt 1o any
excessively noisy work being done that is disruptive to the normal operations of the adjacent tenants and/or mall,

Vill.Protection of Progerty -

A, Adiacent Tenapts, The contractos is respoasible for replacing and/or repairing anything damaged in an
adjacent tenant’s store. Such damage may include ceiling tiles, wall coverings, glass ot mirrors, merchandise, etc.,

B. Existing Shopping Center Building, The contracior shall replace and/or repair anvthing damaged to the
existing shopping center building andfor facilities.
IX. Barricades

A. If a barricade is constructed 2t vacant tenant space by Landlord it wilt be back-charged (0 the contractor, This

will be constructed flush with the frant of the vacant space and will consist of an Eastern Batten System extending from fioor to

storefrant neutral band. 1§ will be painted “Duron Prokate Latex Semi-Gloss Cream color® (5 gallon mixture) 8AY42COL20, (1
gallon mixture) #A168C414,

B. When canstruction begins on a space, 1he existing batricade can be moved ouf three (3) feet from the store
front Io facilitate storefrant construction.  Any addilions made o the barlicade must match the standards of the tandlord’s
barricada.

C. -+ Barricade daots must be kept closed by an operating doar closer while work is in progress to confine noise
and dust within the tenant space. If possibie, barricade door should apen inward tverify with code officials). Whenever possible,
all construction employees will enter and Jeave by the back door.

D. All barricades must provide dust barrier at the top and sides.

E. Carpet or mat 35 required directly inside the basricade al the entrance to avoid debreis being tracked into the
mall. Cantractor responsible for daily maintenance.

F. No wark is {6 be done outside the barricaded area.

G. The contractor shall contact the Center Management office te coordinate the removal of the barricade when

work is completed. Barricade is to be transporied and stored at a location specified by Management Dffice.
X. Peliverigs

All supplies necessary for construction, fixturing or merchandising should be delivered through designhated
truck tunnel or truck docks and down the service cormidors. Deliveries made through the mall doors must be completed by 8:00

a.m. Any exception to this requires prior approval of the Center Management.

Casts for moving supplies must have rubber wheels. No exceptions will be made.

Cantractors and delivery vehicles will be parked in the parking lat at all simes. Driving or parking of vehicles
on sidewalks or pedestrian walkways will not be permiited,

X1 Storage

All materals shalf be stored within the tenant area being remodeled. No matertals or debris may be placed
in the rnalls, arcades, service aveas or other tenant spaces without priae written approval of Center Managemeni.

X, Tsash
A, Dumpsters, Trash dumpsiers can be placed in designated areas for temporary periods during canstruction,

The placement of these dumpsters musi be arranged in advance with the Cemter Management. All dumpsiers to be located on
asphalt must be placed on 3/4™ piywood 5o as not to damage asphalt,

B. Removal, The trash may be accumulated for one day anly and must be removed before §:00 a.m, the
following day. The contractar will be responsible for cleaning up any mess in the common area caused by the trash removal,

C. RO CONSTRUCTION TRASH OR MERCHANDISING BOXES ARE TO BE PUT I THE SHOPPING CENTER
COMPACTORS,

D. In the event that tenant's rash has accumulated far & 24 hour perlod o longer within lenant’s premises or

mall or service coridors adjacent to premises, Landlord shall remcve tenant's or tenant’s contractor's trash at a charge of 1.5 times
tandlord cost.

E. Tenant's peneral contractor must notify Management Office 24 hours prior o delivery of his dumpster for
proper placement,

Xt Snrinkler Systern

A, No sprinkier work to take place without approved shop drawings.

B. Contractor must natify the Cperations Manager before making any modifications ta sprinkler system. There
are several systems in the center and only (1) one system can be down for changes a1 any given time.

[ Al sprinkler wark mwst be completed before 4:30 p.m. No sprinker system can be feft drained overaight.

D. Contracior will supply Center Managerest with a copy of any sprinkler chaage or modification, approved
by the local fire marshal,

-
~
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E. tf a blank is instalfed in a space, a sprinkler pressure test must be conducted by the sprinkler contractor under
direction of a representalive of the fire departeent,

XW.  Parking .

Al Al trade vehicles will park in employee parking areas unfess given anather designated space by Management
Office, Al no time is a vehicle to be left unattended in the fire Jane,

B. When possible, all delivery of materials for construction should be made thraugh tenant's back door or
designated delivery areas, not the public entrances.

X, Interruption_pf Utilities and Services

The Center Management must be notified at least 72 hours prior to any modification to ulllity services that
will temporarily inlerrupt the services to ather tenants or 1o the mafl.

. Modifications of the Existing Building

A, Rogf Peretraligns. Al! roof penetrations required by the tenant shall be performed by a Landlotd approved
roofing cantractor. The contractor should notify the Center Management at teast 72 hours prior to needing a roof cut. No roof
penetrations will be allowed without prior approval from the Center Managernent.

B. .. Structural Plumbine, Etectrical ur HYAC Revisions. If the tenans store design requires a revision or
maodification to these existing systems, the tenant shall provide Landlotd with plans for proposed modifications. Plans must be
signed by a registered engineer and approved by Landlard.

XVii.  Landlord Inspeclion

A, The premises will be inspected periodically by the Landiord's representative, for compliance with Landlord’s
requirements as sel forth in the Lease Agreement and in accordance with the Landlord approved working drawings.  Any
unauthorized construciion will be corrected at the contracior’s expense.

B. The tenant contractor shall maintain (in the tenant's space} at all Yimes during the tenant's canstruciion of the
premises, a set af tenant working drawings bearing the signed and date approved stamp,
XN, Completion

Upan completien, the contractor must contact the local inspection Department for a Centificate of Ovcupancy and give
a copy of the certificate 1o the Center Management.

XX, Slop Work

Center Management may slop any work and contractors will correct anything which is in violation, in the ophnion of
Center Management, of OSHA standards or may cause injury or harm to the public.

T XX, Safety Data

Contractor must submit completed material safety data sheet for hazardous rmaterials or toxic chemnicals used to the
center personnel prior to commencement of construction.

xt
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IVERSON MALL

MECHANICAL AND BUILDING MAINTENANCE REQUIREMENTS OF THE l

JENANT'S GENERAL CONTRACTOR

1. Fire extinguisher must be on site and visible - dry chemical.

2. If tenant uses Landlord's eommon HVAC system, the return air ducts must be blocked off,

3. Call Management Office for a sprinkler shwtdown. We require at least 24 hours’ notice.
If the tenant's contractor requires more than two (2) shuldowns, he will be billed approximately $200.00 for each
additional shutdown.
Ma sprinkler work 1o take place withow! approved shap drawings.

4, Materials must be defivered to the site prior ta or after mali operating hours.

5. There can be no core drilling, welding, {loor channels or excessive noise so as to disturb adjacent tenant during mall
operating hours.

b. On site electrical service must be used.

7. All sprinkler drawings must be approved by local Fire Department with sign off by sama.

;8 Sub-water meter shall be instatled.

9. Mo Sylvania Capsulite bulbs,

10, Electric duct heaters not permitied.

1, Greenfield conduit must not exceed six (6} feel.

12, Panel hoard must have 20% spare capacity.

13, Electrica) circuitry balance sheet must be provided.

14. Al wiring must be copper encased in canduit and terminated in the proper terminals.

15. Abandoned conduit must be remaved.

16, All electrical service fs 120/208 valt, three phase, four wire.

17, Stare power requirements shauld be submitted prior to construction.

Canstruction Avea,

General Contracior Phone
Signature Date
061787 B2-40f5




IVERSON MALL

Y £ N ; -
Tenant Meating Date

Formerly

Geperal Contractor Phone

Emergency Contact #1 Phone

Emergency Contact #2 Phone

Starting Date Completion Date

Dumpster Location

2,

Ll

06/17/97

Charged fire extinguisher on site at 21! times.

No deliveries in the fire route during matl hours (9:30 2.m.~9:30 pan.}. If you have a problem with delivering materials,
contact Operations Manager.

Management Office must be natified of any construction being done during closed hours.

Mo construction material deliveries are allowed through mall during open hours.

Carpet or mal is required directly inside the barricade at the entrance to avoid debris being tracked into the mail.
Carts for moving supplies must have rubber whaels. Mo exceptions wilt be made.

Contractors and delivery vehicles will be parked in the parking lot & all times. Driving or parking of vehicles on
sidewalks or pedestrian wallkways will not be permitted.

Mo waork is 1o be done outside the barricaded area.
Al barricades musi provide dust barrier at the top and sides.

No sprinkler work 10 take place without approved shop drawings and withowt a 24 hour notice to the Management
Office.

Tenant's general contracter must potify Management Office 24 hours prior to delivery of his dumpster for proper
placemeni.
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IVERSON MALL
SCHEDURER -3
AUTHORIZATION FOR ACCESS FORM

-

LEASE AGREEMENT
by and between

IVERSON MALL LIMITED PARTNERSHIP
A MARYLAND UMITED PARTNERSHIP

and

Large Apparel af Maryland, Inc,

TENANT NAME __targe Apparel of Maryland, Inc,
SPACE NUMBER

MALL __tverson

TENANT CONTRACTOR MAME

Dear Sir:

Upon receipt of this letler, you are authorized access to the Mall, to start your construction. Our records show that you have met
all the construction requirements as sel forth in the Lease Agreement between the Tenant and Landlord and you are in receipt
of, have read, and understand the Tenani Contractor Information Package.

LANDLORD'S REPRESENTATIVE (Cenier Manager)
DATE
ACKNOWLEDGMENT DATE

(TENANT'S GENERAL CONTRACTOR)

L
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SCHEDULEC -

GUARANTY OF LEASE AGREEMENT

THIS GUARANTY OF LEASE AGREEMENT is executed simultaneously and constitutes a part of the attached
Lease.

in consideration of the execution of that certain Lease Agreement {the “Lease), dated as of , 1997, by
and between Ivesson Mall Limited Partnership, a Maryland timited partrership, (in the Lease and hereinafter referred ta as
*Landlord™), and Large Apparel of Maryland, Inc., {in the Lease and hereinafter referred 1o as "Tenant”) and far other good
and valuahle consideration, the receipt whereaf is hereby acknowledged, the undersigned, Guarantor (hereinafier referred
to as the “Cuarantor”), does unconditionally guarantee to Landiord, its successors and assigns, the performance by Yenant,
of each and every undentaking, covenant and agreemesnt on the part of Tenant ta be performed pursuant to the Lease, ta
the same extent and with the same full force and effect as though the Guarantor had been named in the Lease as tenant,
either singularly or as a tenant jointly and severally with Tenant, it being understood and agreed that the obligation hereby
assumed shall be deemed primary and not secondary and that Landlord, its successors or assigns, may proceed for the
enfarcement of any such covenant, conditian or vnderiaking against the Guarantos, or jointly against the Guarantor and
Tenant, without having first proceeded separately against Tenant.

Guarantor does hereby irrevocably, unconditionally and without reservation guarantee to the Landlord and
Landlord's successors in interest and assigns, the following:

{a) the due and punciual payment in full (and nat merely the collectibility) when and as due of all rentals,
including any escalations or additional rental due under said Lease,

{b) the due and punctual perfermance and completion by Tenani of all covenants, undertakings, duties,
agreements, liabilities, obligations and requirements made by or imposed upon the Tenant pursuant to the terms and
provisions of said Lease, and

{0) the due and puncusal payment in full of all costs and expenses, including without limitation all court costs,
all expenses and all reasonable attorney's fees, paid or incurred by Lessor in the enforcement of Landlord's rights under
said Lease and under this Guaranty and of Tenant's obligations under the Lease and Guarantor's obligations under this
Guaranty.

All matters mentianed in clauses (ay, (b) and (c) of the preceding senience are hereinafier callectively sometimes
called the "Obligations®,

The Guarantor hereby expressly further covenants and agrees that if any default shall be made by the Tenant in
the payment of any of the aforesaid Obligations at any lime(s) heyond any applicable grace period, then and in any such
event the Cuarantor will truly pay said Qbligations and ali arrears thereof and perform and complete said Obligations and
afl defaults thereunder, and all darnages, claims, demands, costs and expenses which the Landlord may suffer or sustain or
which may arise in consequence of the breach or non-performance by Tenant of any of Tenant's Obligations under sald
Lease.

The liabilities and underiakings of the Guarantor herennder, if more than one person or entity is the Guarantor
hereunder, shall be joint and several. The liabilities and undertakings of Guarantor shall be and are primary, direct and
immediate and shall not be conditional ar contingent upon the pursuit or enfarcement by Landlord of any remedies it may
have against the Tenant with respect 1o the Lease, whether pursuant to the 1erms thereof or by operation of law. Without
limiting the generality of the foregoing, it is agreed thai Landlord need not make any demand on Tenant or otharwise
pursue, enfarce or exhaust its remedies against Tenant either before, concurrently with or after pursuing or enforcing its
riglhts and remedies hereunder. Any one of more successive or concurrent actions or proceedings may be hrought against,
any one or more Guarantors {if more than one) under this Guaranty, in separate actions or proceedings, as offenas
Landlord may deem expedient or advisable, and without constituting an election of remedies or a bar to any other
remedies available to Landlord. '

Guarantor hereby expressiy waives (i} presentment and demand for payment of the Obligations and prolest of
non-payment; (i) notice of acceptance by Landiord of this Guaranty Agreement and of presentment, detmand and protest
thereof; (i} natice of any default hereunder or under the Lease and notice of all indulgences; {iv} demand for ohservance,
performance or enforcement of any of the terms or provisions of this Guaranty Agreement or the Lease; (v} any right or
claim of right to cause a marshaling of the assets of the Tenant; and ivi) all other natices and demands otherwise required
by faw which the Guarantor may fawfully waive.

Guarantar hereby furthes agrees that the failure of Landlord to reguire strict performance at any timelsy of the
terms, provisions or covenanls of satd Lease or any waiver by Landlord of performance by Tenant thereunder, shall not
release the undersigned Guarantor from any liability under this Guaranty, Guarantor hereby agrees that the terms and
pravisions of said Lease may be amended or sodified in any manner in writing by the parties thereto without natice to
the Gui\ranlo:. and without said Guarantor's consent, apgraval os watver, and without thereby refeasing the Guarantor
from any liabitity under this Guaranty. This Guaranty, and the Guarantor's lisbilities and obligations hereunder, shall
extend fully to said Lease and also o ail of the terms and provisions of any and all amendments, modifications or changes
at any times{s) made to said Lease, with or without notice thereof. This Guaranty and the Guarantor's liability hereunder
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shall continue unaffected by any assignment or assignments of the Lease {in whole ar in part} or by any sublettings in
whole or in part of the premises demised thereunder, made from time to time, whether ar not notice thereof is given to
Guarantor. The Guarantor hereby expressly waives all right to notice or approval by #, them or either of them of any
assignment, subletting, modification or amendment affecting said Lease in whole or in padt, and also as 1o the substance
of any such modifications or amendiments to said Lease made at any time(s). Guarantor hereby acknowledges its receipt
of a complete copy of said Lease prior to execution of this Cuaranty.

Al provisions hereof shall be binding upon and enforceable against the Guarantor and/or either one of them
individually, jointly and severally and shall inure to the benefit of and be enforceable by the Landiord and its successors
in interest, heirs and assigns. Time is hereby agreed to be of the essence as segards alt of the Guarantars' liabilities,
covenants, undertakings ani obligations hereunder.

1 Landlord becomes obligated by any bankruptey or other law invelving Tenant or any Guarantor as the subject
debtor to repay to Tenam of any Guarantor or to any trustee, receiver or other representative ar any of them, any amaunts
previoushy paid to Landlord under the Lease or the Guaranty, then this Guaranty shall be reinstated in the amount of such
repayment. Landlord shatl not be required to litigate or otherwise dispute its obligation to make such repayments if it in
good faith and on the advice of counsel believes that such obligation exists or might exist. The Guarantor hereby waives
any claim, right or remedy which the Guarantor may now have or hereafter acquire against Tenant 1hat arises hereunder
andfor from the performance by the Guarantor hereunder including, without limisation, any claim, remedy or sight of
subragation, reimbursement exoneration, indemnification, or participation in any claim, right or remedy of Guarantor
against Tenant or any sectrity which the Guarantor now have or hereafter acquires, whether or not such claim, right or
remedy arises in equity, under contract, by statute, under common law or otherwise.

None of the terms ar provisions of this Guaranty may be waived, modified, discharged or terminated except by
instrument in writing execuled by the Landiord. Mone of the terms or provisions of this Guaranty shait be deemed to
have been abrogated or waived by teason of any faflure or failures of Landlord to enforce the same. No Guasantor shall
be relieved of any liability hereunder by reason of the failure of Landlord to comply with any request of Guaranter or of
any other person to take action to enforce any provisions of the Lease or by reason of any agreement of stiputation
extending the time of payment of the Obligations or of performance or modifying the lerms of the ‘Lease without first
having obtained the consent of the Guarantor.

The Guarantor further acknowsedges that the Guarantor shall be subject to the jurisdiction of the Courts of
Maryland, and that this Guaranty shall be construed according to the laws of Maryland, for the purpose of any proceeding
instituted to enforce any covenant or undertaking hereby assumed.

1N WITNESS WHEREOF, this Guaranty has.been duly executed by the Guarantor as of the ___ day of

?

1997,
GUARANTOR:
ASHLEY STEWART, LTD., a Delaware Cgrparation
ATTEST:
e — By
Nameil " __ T etbcenm Kloan Name: Tonegin S
Title: N St.-c('Jr-'j Title: P Cesdoni

{Corporate Seai}

Subscribed and swom to before me this _aﬁlay af Sé ! 4& 1997.

MNolary fublic % ‘ &tﬁ@/

My commission expires: KIMBERLY ANN RUITENDBERG
NOTARY PUBLIC OF NEW JERSEY
My Commission Expires August 5, 2001

0617797 C-20f2




IVERSON MALL
SCHEDULEG =
STOREFRONT, 5IGN AND LIGHTING CRITERIA
by and between

IVERSON MALL LIMITELD PARTNERSHIP
A MARYLAND LIMITED PARTNERSHIP

and

Large Apparel of Maryland, Inc.

GENERAL STOREFRONT CRITERIA

1t ig the intent of these Criteria to encourage Tenanls to maintain a "show window” concept in storefront design.

Landlord encourages the rraximum use of glass as a basic storefront material. Storefronts and finfshes will harmonize with the
character of the Center. No element of the storefrontis) or any sign{s) or atltachment(s) either temporary or permanent shat
project across the Tenant Premises Lease Line excapt as may be permilted by these Criteria.

QENERAL STOREFRONT WORK

1.

Show window floors, display platforms, ceilings and entries, shaw windew backgrounds, doors, screens, walls,
ornamental work and all walls between the Premises and the Mall shall be considered storefront waork.

Storefront openings shall adhere 10 the following:
The premises may have any number of entrances onto the Mall, but the sum total of alt widths of all the entrances
shall be less than, or equal to, 50% of the tolal Finear inches of frontage on the Mall, in no case may the width of

the enirances exceed 25 feet.

Tenant may elect to set back from the Premises Lease Line, portions of the storefront. In this event, Tenant shall
furnish ail necessary labor and materials to install flooring material, sidewall material, and soffit material as follows:

a Sidewalls and soffit 1o maich Landlord's materials and finishes on demising pier and newtral band. Standard
color ta match Landlord's color.

b. Floor tile to match Landtord's quarry Lite band/field at Tenant Lease Line.

Proposed Tenant storefronts which are set back from the Lease Line, but request continuation of interior Tenant
finishes on soffits or sidewalls beyond the storefront, o the Lease Line, will be judged on an individual basis. 1n
general, such requests will be denied unless exterior continuation of interior materials is crucial to the design concept
of the storefront; and beneficial 1o the mall, in the judgment of Landlord’s Tenant Coordinatar.

No mezzanines will be permitted.

No slab depressions will be permitied.

Raised platform areas are permitted, subject to appropriate structural cepacity of Landiord work, Accommodate
requirements of all jurisdictional authorities.

Attach all storefront construction securely 1o the existing building structure. Welding to the structuse is not
permitted, except as authosized in writing by the Landlord.

Alf storefront aluminum must be extruded calos anodized sections. Designs of high, artistic merit employing natural
aluminum color finishes in creative applications will be considered on an individual basis by Landlord's Tenant
Coordinator.

Provide a 4" wall base on all storefront assernblies, as foflows:

a. 4" quarry tile base to match 4" Landlord's quarry tile
base on demising piets.

b. Other low maintenance base consistent with stgrefront design suchs as marole, chrome, glass. Vinyl or
rubber is not acceptable.

Recess al sliding glass doors completely In pockets within storefront construction.
Swinging doors must not swing acsoss Tenant Lease Line.

At least 50% of the starefront area on any facade facing the mall must be glass.
Use of the follewing materials are prohibited on storefronts:

a. Astificial versions of brick, wood, or stone.

b. Plastic laminates in other thai soiid colors.

w G Painted gypsum board below 8'-0* haight.
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d Peghoard walls or fixiunng systems.

e omil - potertial of leaf pattern
-
14. Install only noncombusiible materials, All gypsum board must be 5/8” type X,
15, All constrection materials and finish materials must be free of asbestas.
COPE OF WORK
1. The follawing scope of waork is by Tenant, at Tenant expense:
a Starefront design.
b. Starefront construction,
c Store inteviors and fixturing systems: design and constructian.
d. All signing: design and construction,
e Al store tighting: design and construction,
I. . Store entrance closure systems.
2. The folfowing waric is by Tenant, ai Tenanl expense, in strict conformance with specifications and deails established
by the Landlord in the Lease Outtine Drawings and Specifications:
a. L. L. Rated ceiling suspension system G229 with details to provide two (2) hour rating on Tenant ceiling.

The G229 system is compatible with a variety of ceifings and fixtures by various manufactures at Tenant's
option, non-combustible decorative ceifings may be installed within the fire-rated enclosure provided by
the G229 systern, if the entive assembly maintains the required two (2) hour rating.  This applies to the
lower level only,

h. On the demising partitions, supply and install gypsum wall board and appropriate accessories to provide
a one (1) hour U.L, Rated partition assembly. For partitions between Tenants, each Tenant will provide the
assembly componenis and finishes within its own Premises.

<. Where required by Landlord, provide ceilings, soffits, sidewall and floor assemblies and finishes as per
tandlard's specifications and details.

PLANNING RESTRICTIOND
1. Conform ta requiresnents for alt governing jurisdictions.

2. In accord with reguitements of the Prince George's County Building Department tenant sates areas may use a carridor
exit 10 fulfill exit requirements {where available) with the following stipulations:

a, Corridors thiough storage or non-sales areas must be straight, direct to rear/side/front.
b. Pravide illuminated exit signs at public enirance to the corridor and at the exil.
c. Carridor width is 4'-0" minimum and greater if required by other requirements.

d, Floor or corridor must be painted with diagonal stripes, per OSHA requirements, to signify use of an exit
corridor.

e No starage permitted in the exit corridor.

kN No sales kiosks or merchandise wilf be permitted any closer 1o Lease Line than adjacent railing (or opening above)
at the Mall,

4. Tenants adjeining service corridors are net allowed any openings signing ar other identification elements in the
corridor hetween the Mall and the recessed services corridor doors.

5. Conform 10 Tenant Criteria for mechanical, plumbing, electrical and sprinkler systems.

GENERAL SIGN CRITERLA

These criteria have been established {or the purpose of assuring an ouislanding Tenant signage program.

RESTRICTIONS ON SIGN DESIGN

1. All signs, including type, configuration, size, coloss, iltumination, materials, design, and construction reguite written
approval by Landlord prior to installation. Approval wil require conformance with these Criteria. The Landlacd, ar

his duly avthorized agent shalf rmake the sole and final determination of conformance with these Criteria.

1. The Landlord reserves the right to reject any sign design, if In his judgement, it is inapprepriate, unacceptable, ar
incompatibte with the Mall character or aesthetic intent,

3. Sign designs and construction must conform to the requirements and standards of all poverning jurisdictional
authorities. Conformance is the sole responsibility of Tenant.

4, The nevteal hand above a typical storefront is not a signband. In order to encourage particular creativity and
~ individuality in the design of storefrant show window concepts, sign butkheads are discouraged, Signing may accur
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anywhere within the limits of the basic storefrant apen {See drawing "Upper Level Sign Elevation® or "Lower Lavel
Sign Etevation™). Tenant shall identify its Prernises by signage at its expense. Such identification shall be attached ta
all storefronifs) facing the Mall(s). Tenant shall install all signage subject to these criteria.

SUBMISSION

-~

Tenant shall submit for approval one (1) complete set of sign drawings 1o Landlord and threa (3) sets to Landlord's representative
prior to sign fabrication. In addition to detail sign drawings such submission must incfude:

1. Elevation of storefront showing design, location, size, and layout of sign drawn to scale Indicating dimensions,
attachment devices and construction details.

2, Sample board showing colars and materials including fascia, letter faces, returns, caps, etc.

3. Section through letter and sign panel showing the dimensioned projection of the face of the letter and sign panel from

the storefront fascia.

GENERAL SIGNING REQUIREMENTS

1. One sign or other graphic reatrment is allowed at each storefront elevation. When a storefront has two or more

elevations {based on lease line configuration), or one elevation in excess of 50 linear feet, a second sign will be
allowed based upon Landiord's approval. [n addition, one prajecting sign will be required.

2. Nao sign, visible from the Mall, shall be permitied at any lime, ar in any place, except as specifically approved in
writing by Landlord.

Na sign, advertisement, nolice or lettering shall be exhithited on, painted, or affixed to the storefront except as
specifically approved in writing by the Landlord,

3 Na Tenants sign will be permitted on any part of the exterior of the building unless specifically approved by Landlord
and as permitied by the appropriate local authorities. Only Tenants who possess an entry o their store from outside
of the Mall shall be permiited to display a sign. Doors opening inta service areas, corridors, of any non-habitable
space  shall nol qualify as an entrance,

4. Ne Tenank signs will be permitted on any part of the exterior of the building wnless specifically approved by Landlord
and as permitied by the appropriate lucal authorities.

5. tn order to increase the visual importance of all Mall signage and all signage allowed on storefronts, the following
restrictions will be enforced. Any internally illuminated sign located in the interior of Tenant Premises, except code-
required exit signs, must not be visible from the Mall, except as allowed in writing by Landiord. In general, all such

signage will be unacceptible unless it meets the following requirements.

a. Brighiness ratio of sign-to-background must nol creale a visual element which becomes
important, o as visually dominant as storefront signage on the Mall, in the opinion of Landlord.
Lo no case should brightness exceed 100 foot lamberts taken at the face of the sign.

b. Latter style must be well proportioned. Size, color and sign information must be coordinated.
with, or generally compatible with stare interior decor. Sign field must be large enough to
accommodate the graphic insignia and lettering on the field without "erowding® the edge of the

sign.
[ Blinking, moving, or animated/flashing signs must not be visible from the Mall under any
clrcumnstances.
6. All attachments devices, wiring, ciips, transtormers, lamps, tubes, and other mechapisms sequired for signs shall be
concealed.
7. Paper signs, stickess, banners, or flags are not permitted. Credit card identification stickers must be applied to a free
standing panel and located in the show window along with the merchandise such as a price 1ag would be displayed.
B. Public safety decals ot art work on glass must be designed as part of storefront design and approved by Landlord.
9. Sign company names and union tabels must be concealed or inconspicuous.
0. No signface shall project more than 8" beyond storefront lease fine except as othecwise allowed herein.
11. All signs must be U.L. approved.
SIGN RESTRICTIONS
1. Store identification signs shall be limited to Tenant's trade name and logo, as approved in its lease, or as otherwise

approved in writing by Landlard.

2. The following signs are prohibited:
a. Signs of box or cabinet type construction lexcept when fully recessed).
b. Signs employing animated components.
C. Signs employing moving or flashing lights.
d. Signs employing exposed raceways, ballast boxes or transformers.
e Sign manufaclurer's names, stamprs or decals.
f Signs employing luminous-vacuum formed type plastic letters.
g Signs employing unedged o1 uncapped plastic letters or letters with no returns and exposed fastenings.
h, Paper, cardboard or stysofoaim signs, stickers or decals hung argund, or behind starefronts.
. Signs employing painted and non-ilfuminated letters,
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i. Unedged ar uncapped plastic letters without returns.

k. Exposed fastenings.

l Except as provided herein, no advertising placards, banness, penmants, names, insignia, trademarks, of other
descriptive material shall be affixed or maintained upon the glass panes and supports of the show windows

and doors,
m. Mo simulated materials {i.e., wood grained plastic faminates, etc.) o wallcovering may be used in the sign
ared.
3. Signs designed in the more traditional manner with the letlering applied to a background surface thal is part of the

storefront shall conform to the foltlowing requirements:

a. The sign area shall noi exceed five parcent (5%) of the area of the storefront. Sign area will be measured
by circumscribing a rectangle around the main body of the sign.

b. The everall lengih of the sign shall not exceed 2/3 of the width of the slorefront exposure between the
neutral strips.

c. The maxirmum height for tetters in the body of the signs is fourieen inches (14"), The maximum height for
initial capitals is eighteen inches (18").

4, No painted letters may be applied directly on sign bulkheads. All fettering where applied 1o the bulkheads must have
a minirmum depth of 148",

5. Sign design must be different frora the design of adjacent and nearby stares.

LLUMINATED SIGNS

tlluminated signs are slgns with internal ilumination of the field, letters, or insignia. Where illuminated signs are considered,
the following restrictions shall apply:

Individual dimensional er metal back-lit (halo effect) letters sha)l not exceed a maximum height of 14",
HNONALLUMINATED SIGNS
Non-illutninated signs are signs which are lighted {rom light sources separate fram the sign, such as from recessed ceiling

fixtures. The attempt of these Crileria is to encourage imaginative and creative signage, using quality materials, and non-
iluminated signs.

ERQIECTING

To give added dimension and vitality to the mall and greater exposure la the occupants, the use of projecting signs may be
utilized subject to the Landlord's sote discretion. Such signs would be an addition to the occupant signs on the storefrant.
Confarmance to the following criteria shall be strictly enforced.

1 The use of iwo dimensional (see “C") sywribols is suggested. Generic warding {no brand or store name) signs shall be
permitted only if they also contain generic visual references to the produtts sold, These signs are not Intended to be
an additional occupant sign unless an occupant sign is not visivle from the Mall.

2. Several oplions are available in the design of projecting signs:
a. Carved or routed wood with patural ar gaint finish. Lettering shall be done by carving ar added pleces.
b. Nan-solid signs ar wrought ison, chrome, byass, turned wood.
I Painted panels. Painting shall be permitted far backgsound and graphic shapes only. Words shall be of
wood or melal,
3. The size of wo dimensional projecting signs shall be a maximum of 30" wide by 20" high by 2" thick.
4, Signs thall be mounted perpendicutar to and secured an the Tenant's storefront on a mounting brackat supplied by

the Landlord at the Tenant's expense. Maunting height shall be a minimurn of 8'-0" to the battern of the sign from
the Mall floor,

SIGN CONSTRUCTION REQUIREMENTS
1. All letters shall be fabricated using full-welded construction,
2. Location of all epenings for conduit steeves and supports in sign panels of building walis shall be indicated by tha

sign contractor on drawings submitted to the Landlord. Sign contracter shall install same in accordance with the
approved drawings.

3. Sign contractar shall repair any damage te any work caused by his work.

4. Sign installation will be coordinated with the Landlard prior to commencement of any wark by the Tenant’s sign
contracior.

5. Al electrical signs shall beac the U.L. tabel; their fabrication and instaltation must comply with all national and local

building and electrical codes.

b, All condul, raceways, crossovers, wiring, ballast boxes, transformers and other equipment necessary for sign
connection shall be concealed. All channeled fetters, bolts, fastenings and clips shall be of enameling iron with
porcelain enamel finish; stainless steel, anodized aluminum, brass ar bronze; or carbon bearing steel with painted

* flnish, No hlack iron matertat will be allowed.
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7. Na sign marker's iabals or other identification wil! be permitied on the exposed surface of signs, except those required
by tocal ordinance which shall be in an inconspicuous location.

8. Threaded rads or anchar bolts shall be used to maunk sign letters which ate spaced out fram background panel. Atgle
clips attached to {etter side will not be permitred.

9. Simplicity and restraini in material selection is important; however, the matertal selection, its method of application,
or its detail construction, should be consistent with the other storefront design criteria,

0. Landlord shall not be responsible for the cost of signs fabricated o instalied which do nor conform o the sign criteria.

GENERAL UGHTING CRITERIA

The averall design of lighting at Iverson Mall will be low key, focusing attention on the store areas and merchandise, when
illumination is at normal levels, 1t is the intent of these Criteria to provide a basic approach which will maintain visual variety
and balance. These Criteria govern the design and installation of all siore Tighting by Tenant that is visible from the Malt or
public spaces.

with series diodes are NOT PERMITTED to be used in the mall. They have caused transfarmers to

fail within a few weeks of installation. The brand names of the [amps involved are the Sylvania Capsyfite and the North
American Philligs equal

i SHOW WINDOW DISPLAY UGHTING

Show window or disptay lighting may be of general or spot light type. Incandescent lighting is preferred. Light sources,
Including bulbs must be screened from vision by observers in the Mall,

2. ACCENT LIGHTING N WINDOWS OR STORE INTERIORS

Recess spot lights or Wrack mounted fixtures in coves in store windows. With the general light level of the Mall 5-10 foot
candles, 150 watt bufbs will be satisfaclory for normal theaws 250 waitt PAR lamps or low voltage spots can be used for accents.
Focws 1o eliminate brightness in the Mall.

3. STORE INTERIQR GEMERAL LIGHTING
a. incandescent lighting is recommended and preferred.
b. Provide Jow brightness lenses an all flucrescent fixtures visible from the Mall.
c. Provide complete baftles with low brightness reflectors or lenses an ali stem mounted fixiures.
d. Rase bulb incandescent fixtures, without baffles or lenses may not be visible from the Mall.
e {nstalt emergency and exit lighting as required by codes,
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IVERSON MALL

ty

SCHEQULEH
IVERSON MALL SHOPPING CENTER

The foregoing attached Lease between Iverson Mall Limited Partnership, a Maryland limited partnership, as Landiord,
and Tenant, as Tenant, is modified, amended and/or supplemented as hereafier set forth and any language of or provision in
said Lease inconsistent or in conflict with the follawing, and not herein expressly relerred to, shall be deemed appropriately
amended or modified.

1. Tenant will make all necessary alterations, remodel his store and canform to new starefront sign and lighting
criteria as set forth in the attached Schedule "G™,

2. Tenant has examined the demised premises and agrees to accepl them in their present “as is® canditian,
and Yenant agrees that Landlord has not made any representation a5 ta the present ot future condition of said premises. Except
as expressly set forth to the conteary herein, all work to be done or performed in or about the demised premises shall be dona
by Tenant, at Tenant's soie cost and expense and in accordance with the provisions of the Lease and this Exhibit H. Tepant
shall, within twenty {20) business days afier the date of execution of this Lease, deliver ta Landlord detailed plans and
specifications prepared by and at the expense of Tenant complying with Landlord's Design Criteria and Geteral Conditions
which shall be obtained by Tenant from Landlord, Landlord shall review such plans and specifications and return same to
Yenant either marked approved, marked lo show the corrections required (in which event such marked-up ptans and
specifications shall be deemed approved as masked-up), or marked disapproved with the reasons therefor. 1f Landlord
disapproves Yenant's plans and specificatians, Tenant shall have fiteen {15) days from the date of such disapproval to submit
revised plans and specificarions subject to subsequent mark-ups or disapprovals and correctians in the manner set forth above;
provided, however, if Tenant's plans do not meet Landiord’s approval after the fifth submission, Landlord, at its eption to be
exercised by written natice to Tenant, may terminate this Lease,

3. All work cansented to by Landlord, 1o be done or performed in or about the demised premises by Tenant
shall comply with Landloid's Design Criteria and General Conditions which shall be obtained by Tenant from Landlord, and
shall be performed (i} at Tenant's sole cost and expense; {ii) in accordance with the plans and specifications prepared by and
at the expensa of Tenant and approved by Landlord; (iii) by contractors, subcantraciors and materialmen approved by Landlord,
During the course of performance of said work, Tenant will carry or cause to be camried such insurance as may from time-to-time
be reguited by Landiord for the benefit of Landlord, or such parties as Landlord prime contractors and materialmen for the
benefit of Lantlord, Tenant and such other parlies as Landlord shall designate all work performed and materials and equipment
fumished by such contractors will conform 1o the requirements of the plans and specifications as to the kind, quality, function
of equipment and characteristics of material and workmanship and will remain so for a period of at least one year ftam the date
that the work has been compieted, and in the event any deficiency, defects, faults or Imperfections of materials, equipment
of workmanship shall appear prior to the expivation af such period, the contractor, upon receiving written natice thereof from
Landlord or Tenant will immediately correct and tepair the same at the expense of such contracior; sald guarantees to be
effective whether or nol any part of the aforesaid wark has been subcontracted by the contractor.

4 Mo wark permitied to be done by Tenam under this Lease or equipping or furnishing of the demised
premises shatl be done except pursuant to contracts andfor subtontracls containing or accompanied by a stipulation that neither
1he contractor nor any subcontraciors shall have the right to file or otherwise assert any mechanic's or materialmen's liens
against the demised premises, the buitding or land, which stipulalion shall be in such form and shall have been filed as to
constitute an effective waiver of such liens under the laws of the state in which the Shopping Center is located.

5. in the event any laber, materials or equipment are fumished o Tenant with respect to which any mechanics*
or materialmen's lien might be filed against the demised premises or the land and huilding, Tenant shall, in addition to
complying with the provisions of Section 3, take such other appropriate action to assure that wo such lien is filed and pay, when
due, all sums of money that may become due for any sech labor, materfals or equipment and to cause any such lien to be fully
discharged and released or bonded promplly upon receiving notice theread.

6. Any consent by Landiord permitting Tenant to do any ar cause any work 10 be done in or about the demised
premises shall ba and hereby is conditioned upon Tenant's work being performed by workmen and mechanics waorking in
harmany and not imerfering with Jabor employed by Landlard, Landiard's mechanics or their contractors or by any other tenant
of their contractors. 3f at any time any of the workmen or mecharics performing any of Tenant's work shall be unable to work
in harmony oF interfere with any labor employed by Landlord, other tenants or their respective mechanics and contraciors, then
the pesmission granted by Landlord to Tenant or permitting Tenant to do or cause any work 1o be dane in or about the demised
premisas, may be withdrawn by Landlord upon forty-right (48} hours written notice to Tenant.

WHTNESSIATTEST: LANDLORD:

IVERSON MALL LIMITED PARTNERSHIP,
a Maryland Limited Parinership

By. (/CL/;A ( < ({,(_(,(ﬁ_{?\,‘m

ATTEST/WITNESS: TENANT: Large Apparel of Mardand, Inc.

By FEAL)
4‘5"" 5“") PTC‘S .

Trading as:

asi7ie7 H-10f1




10.

IVERSON MALL
SCHEDULE Y
ESTABLISHED RULES AND REGULATIONS

by and between

IVERSON MALL LIMITED PARTNERSHH"
A MARYLAND LIMITED PARTNERSHIP

and
Large Apparel of Maryland, Inc,

Mo signs may be painted on window or door glass. Signs that move, flash andfor emit an audible sound are
prohibited, Signs and stickers may not be affixer to store windows at any time e, VISA, MASTER CARD, etc.)., All
store signs which are visible o the public must be of professional quality, produced either by an artist or a printer.
All signage musi be contained within the store itself, If you have a sign holder, it is not to be placed outside of your
lease line. Free standing floor signs should be mounted on a tripod or other standard and must be placed a minimum
of twelve {12} inches from the doorway inside the store.

Approved storefront signs: a) directional signs (*in", "out”, "pull”, "push”, etc.); b} stote's security system,

Easels or ather displays must not protsude onto the mall walk-ways. They must remnain within the limits of the stores’
own argas. This regulation, as do ali regulations in this document, applies to all stores including kiosks and push
carts.

Radios, stereos, tape recorders, records, TVs, VCRs, andlor musical instruments may not be played loudly enaugh
to be heard beyond the siore proper - AT ANY TAME - even belore mall opening or after the mall is closed.

No pets of any kind are permitted in the mall or its stores, unless the animals are being taken directly to or from
Dockter Pel Center,

it s the responsibility of each and every store 10 notify the Management Office when there is a change in managers
andfor assistant managers. Stores are required to furnish managernent with emergency telephone numbers of key
personnel. A copy of the Information/Emergency Contact sheat is included in your Merchants' Information Book.
1 is imperative that we have this information on file and up-to-date for emergencies (Le., fire, alarm, late openings,
e} THIS INFORMATION IS CONFIDENTIAL AND FOR MANAGEMENT OFFICE USE ONLY.

Mall employees are required 1o park on the middle parking decks at the rear of both sides of the shopping center.
Parking is not permitted in fire fanes, loading zones, and/or space reserved for the handicapped, Mall employees
found in violation will be assessed a fine of $10.00 per day for each infraction. The Branch Avenue mall doors close
at 10:00 p.t,, as do the ramps to the upper level rear parking areas, No one will be permitted through the Branch
Avenue doors, nar will the upper ramps be unsecured after 10:00 p.m., for any reason.

Nao drinking of alcoholic beverages is permitied in the mall or an any of its parking lots.

Mandatory hours of operation ace the hours which, by lease agreement, all stores must be open. Stores may not close
periodically during regular hours of aperation for any reason, nor may they open late or close early. Infractions will
be reported to the home offices. Because the damages for tenant's failure to operate during regular hours of aparation
afe not easily ascertainable, Landlord may chasge tenant $50.00 per day for each day that tenant either opens ity
store late or closes its store prior to the mandatory hours of the shopping center. Landlord will not assess this charge
unless tenan! has failed to so open or close its stare {as the tase may be) two times previously. Established
mandatory hours far holidays are exceptions to this two time policy.

Security hours for the mali are:

Manday through Sawrday prior to B:30 a.m.
and after 10:15 p.m.
Sunday - prior to 11;00 a.m. and after 5:4% p.m.

Sign in at the Carriage Court entrance located on the lower level by Montgomery Ward {(Monday thru Fnday) of the
Fountain Court entrarce located at the upper level by the barber shop.

Mo one will be admitted to the mail when it s closed for a holiday unless the Management Qffice has been notified
in advance (301-423-7400),

Store managers or emplayees, who have 1o work in the store beforefand or beyond the normal mall closing/opening
hour, must notify the Management Office {301-423-7400) by 5:00 p.m., Monday thru Friday. On weekends or
holidays, employees must notify the Security Office (301-423-B055} prior to 9:30 p.m., if they plan lo stay in their
slore after 10:00 p.m, They must then call security when they are ready to leave their stare so that security can be
alerted, and the alarm systern bypassed. Mall employees who fail to notily security before leaving their stare, will
be sent back to their store to contact dispatch (301-423-8055) of their intentions to leave the store, ALL MALL
EMPLOYEES ARE EXPECTED TO LEAVE MALL PREMISES BEFORE 11:00 .M., unfess prior arrangerents have been
made through the Mall Management Office.

THE SECURITY OF EACH STORE IS THE RESPONSIBILITY OF THE STORE. THE SECURITY OF THE MALL {except
the store} 15 THE RESPONSIBILITY OF LANDLORD.

Security can be reached ONLY by dialing 301-423-8055. Security guards have been hired to protect the common
-areas of the mall. if possible, security guards will assist store personnel while awaiting the arrival of the County

™ «Pulice, but it is the responsibility of each store to contact the police,

67197
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16

17.

18.

20,

21.

212,

ab17/97

All customers must leave the mall when closing time is announced. Frignds and/or refatives of emplayees ymay not
iter jn th or i it | ¥i

Lost or found children {or parents} should be referred o security (301-423-8055} for assistance, ~

Last or found ohjects (including keys, wallels, eyeglasses, etc.) should he turned in to the Management Office, to be
retained in the LOST AND FOUND FILE, for a period of thirty {30} days.

Ma ona is allowed access to the roof of any mall building far any season untii first signing n at the Management
Office {Suite 203). Contractors must also sign out after completion of the job. Al air conditioning and heating work
has to be scheduled in advance and completed between the hours of 9:00 a.m. and 5:00 p.m,, Monhday through
Friday. Uf units require attention on weekends, special arvangements must be made with the Operalions Manager.)
Contractors will not be permitted to use their own laddess to gain access 1o the rool, They must also provide the Malt
Office with a Cenlificate of insurance befare being allowed access 1o the roof. The certificate must list the foltowing

as additionally insured:

Iverson Mall Limfted Partnership
lverson Mall Merchants’ Association
Kay Management Co., Inc., Agent

This certificate should be maited to:

Operations Manager

Iverson Mall Shopping Center
3737 Branch Avenue, Suite 203
Hillcrest Heights, MD 20748

Excep! as expressly set forth in the Lease, maintenance within individual stores is each store’s responsibility (replacing
lights, fixing plumbing, cleaning carpet, washing windows, fixing leaks, etc.). Maintenance in the mall proper is the
responsibility of mall maintenance personnel.

THE MANAGEMENT OFFICE DOES NOT HAVE KEYS TO STORES and is therefore, unable to assist when employees
are locked out of their stores.

Each store must make lts own arrangements for removal of trash with the Mall Managemenm Office 301-423-7400.
i It ice, Any store found putting trash outside
their stare prior 1o trash pick up or using mall trash receptacles for trash removal, will be assessed a $50,00 fine
for each accurrence.
Y 1]

Except as provided jor in the Lease, tenants and their employees andfos agenls may not solicit business on the parking
1ot or in other commeon areas, ror may tenants distribute any handbills or other advertising matter in the common area
oF on automobiles in the parking area. Organizations, businesses or individuals may not solicit in the mall or its
parking lots. The Commuriity Booth on the lower level of the mall is available to non-profit organizations only.
Arrangements may be made through the Markating Directos's Office (301-423-8430).

Deliveries are not permitied at the Branch Avenue entrance 10 verson Mall’nor at the Iverson Street doars. ALL
DELIVERIES TO THE UPPER LEVEL ARE TO BE MADE THROUGH THE FREIGHT ELEVATOR, located between
Peoples Drug Store and Montgomery Ward (behind tverson Piaza). The only exception to this policy will ke to stores
with rear doors through which deliveries may be accepted. The Ereight elevator is open fromn 8:30 a.m. 1 5:30 p.m,,
Monday through Saturday. If you require defiveries at fimes other than thase listed, you may contact secusity (301-
423-8055). M prior arrangements have been made through the Management Office, deliveries will be permitted
through the Branch Avenue doars if accomplished before B:30 a.m, LANDLORD WILL ASSESS STORES A $50.00
FINE FOR EACH VIOLATION OF THIS RULE.

1-20f2
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SCHEDULE |

SCHEDULES OMITTED IN THIS LEASE
by and between

TVERSON MALL LIMITED PARTNERSHIP
A MARYLAND LIMITED PARTNERSHIP

and

Large Apparel of Maryland, Inc.
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SCHEDULEK

IVERSON MALL

hil

CERTIFICATE OF LEASE COMMENCEMENT DATE

by and hetween

IWERSON MALL LIMITED PARTNERSHIP
A MARYLAND LIMITED PARTNERSHIP

and

targe Apparel af Maryland; lne.

ATTACHED 1o and made a part of the Lease dated

day of , 1997, (the *Lease"),

entered into by and between I(VERSON MALL LIMITED PARTNERSHIP, as Landlord, and

, as Tenant.

The undersigned Landlord and Tenant do hereby declare as foltows:

3 The date of the Lease is

, 1997,

H. The date of Delivery of Possession is . 1997,

jil. The Rent Commencement Date described in Section 4.2 of the Lease is 1997.

v, The Main Term, shall expire on , 200 .

v. As of the date of the acceplance as herain set fosth, there is no right of set off of any klnd
whatsoever claimed by Tenant against Landlord.

Witness:

Witness:

06/17/97 K-10of1

LANDLORD:

IVERSON MALL LIMITED PARTNERSHIP

By:  Iverson Mall Corporation, its General
Paniner
, Officer
TENANT:

Large Apparel of Macyland, nc,

{SEAL}

{SEAL}




RIDER TO LEASE BETWEEN IVERSON MALL LIMITED PARTNERSHIP, AS
LANDLORD AND LARGE APPAREL OF MARYLAND, INC., AS TENANT,

DATED , FOR PREMISES AT IVERSON MALL, HILLCREST HEIGHTS,
Mb,

Additional Lease Provisions

The following additional provisions are hereby incorporated into the Lease as though fully set forth
therein. In the event of any conflict or inconsistency between the terms of the Lease, all exhibits thereto
and the terms of the following provisions, the terms of the following provisions shall be controlling. Any
reference within the Lease to specific provisions herein is for convenience only, and shail have no bearing
upon the weight accorded to those provisions herein to which specific reference is not made.

1
Commencement Date

g;nmniencement Date

The Lease term shall commence after the full execution of this Lease and then upon sixty (60) days afier
the latest to occur of (i) delivery to Tenant by notification to Tenant of the same in writing, and (ii)
approval of Tenant's final plans and specifications by Landlord (the “Commencement Date”). In no event
shatl Tenant be requited ta open prior to the date (the “Co-tenancy Date™) on which at least Value City
on the seconds and third levels of the Shopping Center and Montgomery Ward, as depicted on Schedule
A and tenants occupying Sixty (60%) percent of the remaining gross leaseable area of the Shapping
Cenier as depicted on Schedule A are open for business to the public provided , however , that if Tenant
shall elect to apea prior to the Co-tenancy Date, the Lease Term shall commence and Tenant’s obligation
to pay monthly installments of minimum rent and any and all additional rent except consumables shall be
rent reduced by fifty percent (50%) until the Co-tenancy Date has been satisfied. If such co-tenancy is not
et within twelve (12) months after the date hereof, Tenant shall have the option to cancel this lease upon
thirty (30) days notice to Landlard.

In addition, if Tenant should encounter delays in Tenant's Work due to conditions constituting force
majenre, the Commencement Date shall be postponed by the number of days during which such delays
prevails.

12 flntentionally Omitied)
1-3 Tenaunt Cancellation Date

If the Leased Premises are not delivered to Tenant with Landlord’s Work (if any) complete within one (1)
year from the date hereof, then Tenant may tersinate this Lease on thirty (30) days notice to Landlord.

1-4 Lease Year

As used in this Lease, the term “lease year” or “Lease Year” shail mean each twelve (12} month period
from February 1 to January 31 during the term of this Lease provided however that the firet lease year
shall also include the period from the Commencement Date to the following January 31. In the event the
first Lease Year is longer than twelve (12) full calendar ntonths then annual Fixed Minimuem Rent ,
Percentage Rent breakpoint and all other charges payable on a lease year basis shall be increased
proportionately. Wherever in the lease, “year” or “years” appears with respect to the lease or the payment
of rent thereunder, such term shall be construed to mean “lease year (s)” unless specifically stated
otherwise.

I

Use and Operation

-1 Permitted Use/ Tradename

Tenant may use the Leased Premises for the display and retail sale of misses, ladies and women’s apparel,
including, but not limited to, juniors, half-size and large-size, furnishings and accessories, lingerie,
perfime, health and beauty aids, handbags, shoes, scarves, cosmetics, wigs and costumne jewelry
(including precious metals), gifis and boutique items. Tenant may perform alterations on apparel sold at
the Leased Premises.

Tenant may change its tradename at any time throughout the term of this Lease without Landlord’s
consent provided such tradenaime is used by a majority of Tenant’s stoves in the Siate of Maryland.

11-2 Hours of Operation




(a) In no event shall Tenant be required to be open for business on any days, and during any hours
where Value City department store located on the second and third levels of the Shopping Center and
Montgomery Ward as depicted on Schedule A and each tenant in the Shopping Center occupying 30,000
contiguous square feet, (each referred to herein as a “Major Tenant” and collectively, as the “Major
Tenants™) and tenants occupying at least Sixty (60%) percent of the remaining gross leasable area of the
Shopping Center are not similarly open for business.

)] In each Lease Year, Tenant may close for a period of time reasonably necessary in order to take
inventory, make repairs, renovate or redecorate, provided, however, that such period shall not exceed
ten (10) days in the aggregate in any Lease Year unless Landlord has consented thereto,

II-3 Window Lighting Requirements

Tenant shall be obligated to keep its show windows lit only during its required hours of operation.
14 Go Dark Ripht

(a) As an inducement for Tenant to enter into this Lease, Landlord represents that it has entered

into the following ieases which contain operating covenants that are in effect at least until the applicable
lease expiration date(s) :

TENANT LEASE EXPIRATION DATE
Value City January 31, 2003
Montgomery Ward Aprif 30, 2006
111

Gross Sales

HI-1 Gross Sales Exclusions

The following shall be excluded from Gioss Sales:

(i} Bona fide, close-out or bulk sales of inventory to jobbers or wholesalers provided same do not
exceed 2% of all Gross Sales; (ii) sales to employees of Tenant or its parent company or affiliates at a
discount provided same do not exceed 2% of all Gross Sales; (iti} shipping charges separately stated;
{iv) proceeds of the sale of substantially all of the assets of Tenant at the Leased Premises; (v) proceeds
of insurance or condemnation; (vi) the unpaid balance of any credit or check sale which is written off as
un-collectible in accordance with generally accepted accounting principles provided same do not exceed
2% of all Gross Sales; (vii) proceeds of sale of trade equipment or fixtures, including track lighting;
(vii) proceeds of sales from vending machines installed for the cenvenience of emptoyees of Tenant;
{ix) lay-away sales, except to the extent of amounts actually received by Tenant; (x) charges for
alterations to apparel sold at the Leased Premises, (xi) the amount of all discounts, returns, refunds,
credits, allowances and adjustments made to Tenant’s customers; (xii) (intentionally omitted); (xiii}
finance charges on credit card sales payable to Tenant by Tenant's customers; (xiv} the amounts of all
retail sales taxes, including federal, city, county or state sales tax, luxury or excise tax; (xv) the amount
of returns to shippers or manufacturers for credit, (xvi) sums and credit received from shippers or
manufacturers in setttement of claims for loss or danage merchandise; and (xvii) the exchange or
transfer of inventory between the Leased Premises and any store owned by Tenant or any parent,
affiliate or subsidiary of Tenant, where such exchange or transfer is made for the convenient operation of
Tenant’s business and not for the purpose of avoiding a sale which would otherwise be included in Gross
Sales.

II-2 Landiord’s Right to Audit

Landlord may audit Tenant’s books of account and records concerning Gross Sales for the Leased
Premises only, not more than once in any Lease Year and on not less than ten (10} days prior notice to
Tenant. Such audit shall be conducted at the place where Tenant maintains its records of Gross Sales for
the Leased Premises.

1i-3 Methiod of Maintaining Business Records and Recording Sales

Notwithstanding anything contained herein to the contrary, Tenant mnay keep business records and record
sales in the manner which said records are maintained and sales are recorded at a majority of Tenant’s
other stores in the State of Maryland and in accordance with generally accepted accounting principles.

v




(Intentionally Omitted)
v
Taxes
V-1 No Penalties
Real estate taxes payable by Tenant as provided for herein (“Taxes™) shall not include any interest or

penalties imposed by the assessing authority except if arising as a result of Tenant’s late payment of
Tenant’s proportionate share thereof.

¥-2 Unimproved Land

Taxes allocable to the Shopping Center shall not include taxes on any unimproved parcels of land.

V-3 Installment Payments

H general or special assessments may be paid in installinents over a period of years, only the installments
coming due during the tax year in question during the Lease term shall be inctuded in Taxes payable by
Tenant for such year.

Y-4 Refund and Abatements

If Landlord shall obtain a refund or abatement of any Taxes to which Tenant contributes, Landlord shail
refund to Tenant its proportionate share thereof less Tenant’s proportionate share of Landlord’s
reasonable costs of obtaining same. In no event shall Tenant be liable for such cosis unless there shail be
a net savings to Tenant.

V-5 _Exclusion

Taxes shall not include any corporate, personal property, franchise, capital levy, inheritance, transfer
or income tax levied on Landlord.

Vi

Mainienance, Repairs, and Alterations

VI-1 Landlerd’s Repairg

Landlord shall promptly make necessary repairs to the Leased Premises and the Building in which the
Leased Premises is located including, without limitation, exterior walls, foundations, roof structure and
roof of the building of which the Leased Premises is a part and all structural portions of the Leased
Premises, and shall maintain in good repair the foor slab, sprinkler system, all utility lines, pipes and
conduits located outside of or inside but not exciusively serving the Leased Premises, the sewage system,
gutters, downspouts, utility and water lines and HVAC system focated outside of or inside but not
exclusively serving the Leased Premises (exclusive of systems or lines owned by a municipality or similar
public ot quasi-public authority}) provided that such repairs are not necessitated by any act or omission of
Tenant or its agents, employees or contractors. Landlord shall make all repairs with due diligence and
due care in a good and workmanlike manner and in compliance with all applicable local, state and
Federal regulations, ordinances and laws. In making such repairs Landlord shall use reasonable efforts
to prevent any interference with Tenant’s use of the Leased Premises. Landlord shall premptly restore
any damage to any portion of the Leased Premises resulting from any act or omission of Landiord, its
agents, servanits, employees or contractors.

VI-2 Tenant’s Right to Cure

If Landlord has not commenced repairs or maintenance required to be performed by Landlord hereunder
within thirty (30) days after written natice thereof from Tenant, or if so commenced, is not diligently
pursuing same to completion, Tenant shall have the right, but not the obli gation, to make such repairs
and Landlord shall reimburse Tenant for the reasonable cost thereof within ten (10) days after receipt of a
bilil therefor from Tenant. In the event of an emergency, Tenant may (bui shall not be obligated to)
performn such repairs which may be reasonably necessary, afier having given Landiord such notice as may
be practicable under the circumstances. Tenant shall make all such repairs with due diligence and due
care in a good workmanlike manager and in compliance with all applicable local, state and Federal laws,
regulations and ordinances. Tenant shall not be responsible for any loss or damage to Landlord’s property
that may result from such repairs. Notwithstanding anything 10 the contrary sct forth hereinabove,
Tenant shall not be required to perform repairs which would otherwise be Landiord’s obligation
hereunder.

YI-3 (Intentionally Omitted)



VI-4 Tenant’s Permitted Alterations

Tenant shall be permitted to perform non-structural alterations without Landlord’s consent, provided
such alterations do not materially affect Tenant’s storefront or the electrical, plumbing or HVAC systems
located in the Leased Premises. All signage, decorative lighting and millwork installed in the Leased
Premises by Tenant shall be and remain the property of Tenant and Tenant may remove same at the
expiration or sooner termination of this Lease.

¥1-5 (Intentionally Omitted

V1-6 Surrender of Leased Premises

Tenant shall not be required to remove its alterations and/or restore the Leased Premises to its original
condition upon the expiration or eatlier termination of this Lease unless Tenant has specifically agreed to
such obligation.

¥1-7 Landiord’s Representation

Landlord represents and warrants that as of the date the Leased Premises is delivered to Tenant that all
utilities, plumbing, sprinkler, HVAC and electrical systems are all in good working order. Also, there
are no violations filed against the Leased Premises or the Shopping Center which would prevent Tenant
{rom pbtaining any permits or approvals required in connection with the performance of any work at the
Leased Pretmises or the Shopping Center.

v
Premises Integrity
VII-1 Kiosks
Landlord shall rot construct or place a kiosk or other improvement or obstruction, whether perinanent or
temporary, in any portion of the area created by extending Tenant’s side lease lines across the entire

width of the enclosed mall, or if the Shopping Center is not an enclosed mall, for a distance of 75 feet
with the exception of the ATM bank machine currently focated in the Common Area.

VII-2 Modifications to the Shopping Center

(a) Landlord shall inake no changes to the Shopping Center or the Leased Premises which will change
the layout of the Leased Premises, materially adversely affect access to the Leased Premises, the visibility
of the Leased Premises, or the frequency of pedestrian traffic passing in front of the Leased Premises.

(b} Landlord shall not diminish materially parking for the Shopping Center.

(c) Landlord shall not place trees and/or other shrubbery in front of Tenant’s Leased Premises which
shall impede pedestrian traffic or affect the access to, or visibility of the Leased Presnises.

VII-3 Interference with Qperation

If as a result of:
(a) Landlord’s making of any repairs to the Leased Premises; or

(b} Landlord’s performing of any repairs, additions, alterations, renovations, reconfigurations or
improvements in or to the Shopping Center (inciuding excavations); or

{c} Landiord’s failure to supply any Utitity (if Landlord shalt supply such Utility); or

(d) Landlord’s removal of Hazardous Materials (as hereinafier defined) from the Leased
Premises, and

there is a material interference with Tenant’s ability to conduct its business in the Leased Premises
(“Interference”} then all payments of Fixed Minimum Rent and all additional tent shall be abated from
the date of Interference until such Intesference ceases.

Vil-4 Relocation
Landtord shall not relocate Tenant into another space in the Shopping Center or reduce the size of the
Leased Premises or change the configuration of the Shopping Cenler such that the result is to materially

change the proximity of Tenant to the Major Tenants currently depicted on the site plan attached hereto as
Schedule A.

YII-5 Installation of Utility Lines



Landlord shall install all utility lines and services for other Shopping Center tenants store locations above
the finished ceiling and along the perimeter walls of the stock room area of the Leased Premises. Any
such installations shall not interfere with electrical, mechanical or sprinkler lines in the Leased Premises,

ViI-6 Security Gates

Tenant shali have the right, with Landlord’s consent which shall not be unreasonably withheld, delayed
or conditioned, to install additional or replacement security gates or any other security device or system at
the Leased Premises,

VI1-7 Sign Remaval

If during any remodeling, repair or expansion of the Shopping Center ( the “Worl ”}, itis necessary for
Landlord to remove Tenant’s storefront sign (the “Permanent $ign™), of to install scaffolding or other
aids for performing the Work that obscures the Permanent Sign in whole or in part, then Landlord may
do se, provided Landlord complies with the requirements set forth below:

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

(11} Landlord shall, at it’s sote cost and expense, remove the Permanent Sign in a careful manner so
as not to damage it, and store it in an appropriate facility;

(if) As soon as the Work has progressed to the point that the Permanent Sign can be reinstalled,
Landlord, at Landlord’s sole cost and expense, shall reinstall the Permanent Sign at it’s former location;
and

(iii) Landlord, at Landlord’s sole cost and expense, shall prompty repair any damage to the
Permanent Sign which occurs during the remaoval, storage, or reinstallation thereof.

b. Temporary Sign. If the Permanent Sign is removed or blocked by scaffolding or other Work for a
period in excess of two (2) days, then Landiord, at Landlord’s sole cost and expense, shall provide a
temporary sign o advertise Tenant’s business. Such temporary sign shall be as similar as reasonably
possible in both size and style to the Permanent Sign, and shall be installed by Landlord in a location as
near as reasonably possible to the location from which the Permanent Sign was removed or blocked,
consistent with the goal of achieving maximum visibility for such temporary sign.

VII-§ Pylon Signs/Canopy

If the Leased Premises are located in an enclosed mall, Tenant’s trade name shall be listed on ali mall
directories, at no cost to Tenant, within thirty (30) days after Tenant opens the Leased Premises for
business with the public.

YH-9 Scaffoldin,

If Landlord desires to erect scaffolding at the Butlding or near the Leased Premises at the Shopping
Center, same must be in compliance with requirements imposed by law. Landlord will use reasonable
efforts to perform all such work s0 as not to diminish Tenant's floor area or disrupt Tenant’s architectural
layout. Tenant may install reasonable signs on all scaffolding provided same is in accordance with law.
Landlord will use reasonabie and diligent efforts so that the scaffolding shall not inhibit ingress to or
egress from the Leased Premises.

VI
Utilities
VIII-1 Uklities Provided by Landlord

If Landlord furnishes any electricity, water, sewer, heating, air conditioning, ventilating or other utility
services (“Utilities”) to the Leased Premises, Tenant’s charges for such Utilities shall not exceed the
charges which Tenant would pay if Tenant were to purchase such Utilities directly from the public utility
servicing the area in which the Leased Premises is located.

Also, if the Landiord operates the HVAC system at the Leased Premises the cost to Tenant of such
operation shall not exceed the cost to Tenant would have incurred had Tenant operated its own HVAC
system at the Leased Premises. If Tenant should disagree with Landlord’s determination of the quantity
of consumption of or the cost of such Utilities, Tenant may, but shall not be abli gated to, purchase a
check or test meter which it may install at the Leased Premises. Following its installation, the check or
test meter shall be utilized for sixty (60) days and the results therefor shall be retroactive and binding on
Landlord and Tenant and an appropriate adjustment shall be made for the entire period in dispute.

Vill-2 Change in Supply of Utilities



Landlord shall not discontinue furnishing any Utilities to Tenant until Tenant shalf receive such Utility
from an alternate source of supply. If Landlord shail voluntarily effeciuate a change in the supply of any
Utility, whether by electing to provide a Utility previously furnished by the public utility or some other
source, or by discontinuing a Utility previously furnished by Landiord, Landlord shall pay all costs in
connection with such change.

VlI-3 Utility Equipment

Tenant shall have the right to use all exisling wires, feeders, risers, lines, conduits and other utility
equipment in the Leased Premises at no cost to Tenant.

X

Insurance and Indemnity
IX-1 Blanket Policy

Tenant may maintain all or any part of the insurance required pursuast to this Lease in the form of a
blanket policy covering other locations in addition to the Leased Premises.

IX-2 Self Insurance

In lieu of carrying all insurance required under this Lease other than public liability insurance, Tenant
may self insure each such risk, provided, however, that Tenant or Tenant’s parent corporation has
assets exceeding $10,000,000 at all times during the term hereof.

IX-3 (Iutentionally Omitted)

IX-4 No Premium Increase

Tenant’s use of the Leased Premises for the permitied use as set forth herein shal{ not be deemed to
increase Landlord’s insurance premiums for fire and extended coverage insurance {or “all risk” insurance,
as the case may be) .

IX-5 Indemnity by Landlord

Unless due to the negligent act ar omission of Landlord, its agents, contractors or employees, Landlord
shall indemnify, hold harmless and defend Tenant from and against any and all claims, demands,
damages, judgments, fines, penalties, losses, costs and expenses, including reasonable attorneys’ fees,
incurred by Tenant as a result of

(a) any accident occurring on or about the Common Areas of the Shopping Center; or

(b} the negligent or wiliful acts or omissions of Landlord, its agents, contractors or employees,

IX:6 (Intentionally Omitted)
IX-7 Coverage’s
In no event shall Tenant’s proportionate share of the cost of such insurance include any contribution
toward earthquake, flood , or rental abatement insurance, unless Landlord’s mortgagee requires such
items to be carried in Landlord’s policy.
X
Casnalty/Condemnation

X-1 Tenant’s Right to Terminate

If (a) the Leased Premises is damaged by casuaity, in whole or in pan, during the last two (2) years of
the Lease term, or (b) if at any time during the Lease term the Leased Premises are destroyed by casualty,
in whole or in part and Landlord shall not begin repair thereof within six (6) months of the date of the
casualty or, (c) if Landlord has not completed the repair of any casualty within one (1) year of the date of
the casualty, then Tenant shall have the right to terminate this Lease on thirty (30} days notice to
Landlord given to Landlord within sixty (60) days following the occurrence of one of the foregoing.

X-2 No Discrimination in Termination
=z D00 Laserimination in Termination
Landlord shall not exercise any right that it may have to terminate this Lease unless it simyltaneously

terminates the leases of all other tenants in the Shopping Center sirnilarly affected with respect to any
such casualty or condemnation.



X-3 Unamortized Costs

If Landlord terminates this Lease in the event of a casualty or condemnation to the Shopping Center and
the Leased Premises has not been damaged by such casualty, Landlord shall reimburse Tenant for
‘Tenant’s unamortized cost of its leasehold additions, alterations, improvements and trade fixtures, such
amortization to be computed assuming a useful life equal to the term of this Lease (including any option
periods, if Tenant has exercised such option(s) and assuming a straight line method of depreciation.
Unamortized costs of improvements paid from the construction allowance shail be included in the
foregoing.

X-4 Tenant’s Right to Close

[f any of the Major Tenants or tenants occupying fifty (30%) percent or more of the remaining gross
leaseable area of the Shopping Center shali be damaged by casualty and shall close for business, Tenant
shall have the right (o close and upon such closure all Fixed Minimum Rent, Percentage Rent, and
additional rent shall be abated until the earlier to occur of the date Tenant shall reopen, or the date all of
the Major Tenants and fifty (50%) percent or more of the remaining gross leasable area in the Shopping
Center shall reopen.

X-5 (Intentionally Omitted)
X-6 (Intentionally Omitted)
X-7 Abatement of Rent and Charges

If the Leased Premises are rendered untenantable, or unsuitable for Tenant’s business, Tenant shall not be
required to resume payment of Fixed Minimum Rent, Percentage Rent, additional rent and charges until
Tenant's reopening for business in the Leased Premises.

XI

Assignment and Subletting

(a) Notwithstanding anything to the contrary in the Lease, Tenant may assign the Lease or sublet
the entire Leased Premises without Landlord’s prior approval, provided: (i) any assignee assumes in
writing the performance and observance of all the terms, convenants and conditions of the Lease; (ii) any
assignee or sublessee agrees in writing te continue to occupy the Leased Premises in accordance with ali
provisions of the Lease, including without limitation provisions regarding the use and operation of the
Leased Premises; (iii) a copy of the sublease or assignment and assumption agreement is delivered to
Landlord upon execution; and (iv) the assignee or sublessee is a parent, affiliate or wholly-owned
subsidiary of Tenant, or of Tenant’s parent company, or Tenant's guarantor, if any, or is a successor to
Tenant by way of merger, consolidation or corporate reorganization, private placement or by the purchase
of all or a portion of the assets or shares of stock of Tenant, or in connection with the sale of a majority
of the stores of a chain trading under the same tradename as Tenant. In no event shall the Lease be
assigned or sublet if there are any uncured defaults outstanding hereunder.

) (Intentionally Grmitted)

© It shall not be deemed an assignment of this Lease and Landlord’s consent shall not be required
(regardless of any resulting change of cantral of Tenant) in the event that Tenant or its parent company,
subsidiary or affiliate becomes a publicly traded company whose outstanding voting stock is listed on 3
“national securities exchange,” as defined in the National Securities Exchange Act of 1934 or in the
event of a private placement or sale of stock of Tenant or Guarantor (if any).

(d) Tenant may penmnit up to fifteen (15%) percent of the gross leasable area of the Leased Premises
to be occupied by concessionaires without Landlord’s consent provided that the sales of such
concessionaires are included in Gross Sales. The Fixed Minimum Rent and additional rent received from
such concessionaires, however, shall be excluded from Gross Sales.

(e) Landlord’s consent shall not be required in the event of any sale, issuance or
transfer of capital stock in Tenant, or any related entity of Tenant, to any family memibers, or trust(s) for
the benefit of such family members of Joseph Sitt.

X

Landlord’s Work and Tenant’s Plans

X1I-1 (Intentionally Omitted)

-

XI-2 (Intentionally Omitted)



XI1-3 Tenant’s Plans and Specifications

(a) Landlord shall respond to Tenant’s plans and specifications (“Tenant’s Plans”) for Tenant’s
initial improvements to the Leased Premises or for any alterations, additions or improvements proposed
during the lease term within ten (10} business days of their presentment.

(b} Tenant shail have no obligation to pay Landlord for any cost or expense incurred by Landlord or
Landlord’s Architect, in reviewing Tenant’s Plans.

(€} Landlord hereby consents that Tenant may use Tenant's storefront design, as shown on Exhibit
C-1 attached hereto, which contains an elliptical front that extends not more than four (4) feet into the
Comman Area of the Shopping Center provided that the finat plans are subject to Landlord’s reasonable
consent,

(d) {Intentionally Omitted)

(e) Wherever Landlord’s approval is required with respect to Tenant’s plans, said approval shall
not be unreasonably withheld or delayed.

43) Tenant or its contractors shall not be required to furnish any performance, labor or malerial
payment bond(s).

[{:4] In addition to Tenani's storefront sign, Landlord hereby consents that Tenant may install an
additional interior back-lit sign stating "SIZES 4-26" provided said sign is substantially similar to like
signs in Tenant’s other Ashley Stewart stores.

X

Miscellaneous

XIII-1 (Intentionally Qmitted)

XIU-2 (Intentionally Qmitted)

XILi-3 (Intentionally Omitted)

X1II-4 Attornment

Tenant shall attorn to any subsequent purchaser ot transferee of Landiord's interest in the Shopping
Center provided that such purchaser or transferee shall assume Landlord’s cbligations hereunder and
permit Tenant to remain in undisturbed possession, use and enjoyment of the Leased Premises and
further provided that Tenant is not in default hereunder after notice from Landlord and the expiration of

the applicable grace or cure period in accordance with the terms of this Lease.

XIIi-5 Modifications to Lease

In no event shall Tenant be required to agree, and Landlord shall not have any right of cancellation for
Tenant's refusal to agree to any modification of the provisions of this Lease relating to: (a) the amount of
Fixed Minimum Rent, Pércentage Rent, additional rent and/or any other charges reserved herein; (b)
the size and/or location of the Leased Premises; (c) the duration and/or Comunencement Date of the
Lease term; or (d) reducing the amount of improvements to be inade by Landlord 1o the Leased Premises
prior to delivery of possession, ot the amount of any construction allowance or free rent period due to
Tenant.

Xill-6 Brokerage Indemuity

Each party hereby represents and warrants to the other party that no broker or real estate agent has had
any part in bringing about this Lease other than Hicks & Rotner. Each party hereby agrees to indemnify
and save the other party harmless from and against any claims against the other party if the indemuifying
party’s representation is not true. Landlord agrees to pay Hicks & Rotner pursuant to a separate
agreement.

XMI-7 (Intentionally Omitted)

XiIl-8 Landlord’s Authority

Landlord has the right and lawful authority to enter inte this Lease and perform Landlord’s obligations
hereunder, including, but not limited to the right and lawful ahority to terminate any right of any
present or prior tenant of the Premises and deliver possession thereof to Tenant.

.

XII1-9 Zowning and Restrictions



(a) Landlord represents, warrants and covenants that the Leased Premises are presently zoned,
and are in conformity with appiicable law, so as to permit: (i) the renovation of the Premises in
accordance with the provisions hereof; (ii} the operation of a retail store business in the Leased Premises
upon the renovation thereof in accordance with the provisions hereof; (iii) the Leased Premises to be
lawfully used for retail sales to the public of merchandise and services as set forth herein; and (iv)
sufficient parking to comply with applicable zoning codes of at least spaces per 1,000 square feet of the
Leased Premises.

{b) Landlotd represents, warranis and convenants that Landlord's title to the Leased Premises is not
subject to any covenant, agreement, reservation, lien, easement, restriction and/or encumbrance which
would prohibit Tenant from using the Leased Premises in accordance with the Permitted Use.

X[I-10 Hazardous Materials

The Landlord represents, warrants and covenants that the Leased Premises and the Shopping Center are
free from the contamination of hazardous wastes or materials, including but not limited to, asbestos and
asbestos containing material (collectively “Hazardous Materials”) . For the purposes of this Section,
Hazardous Materials shall include, but got be limited to, substances defined as “hazardous substances,”
“hazardous materials,” or “toxic substances” in the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. Section 9601 et. seq., the Hazardous
Materials Transportation Act , as amended, 49 G.5.C. Section 1801, et. seq.; the Resource
Conservation and Recovery Act , as amended, 42 U.S.C. Section 6901 e, seq. and any applicable state,
county, city or local law; and the regulations adopted and publications promuigated pursuant to said
laws. Landlord agrees to indemnify and to hold Tenant and any guarantor harmless from any and all
claims, demands, losses, liabilities, penalties, damages, costs and expenses, including without
limitation, reasonable atiorneys’ fees and costs (collectively “Claims™) arising out of or in any way
connected with the presence of Hazardous Materials, or the removal thereof, from the Leased Premises or
the Shopping Center unless Tenant or its agents, employees or contractors have placed or otherwise
authorized placement of said Hazardous Materials in the Leased Premises or the Shopping Center. The
indemnity obligation set forth herein shall survive the expiration or earlier termination of this Lease.

XINI-11 _Accord and Satisfaction

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

XII1-12 Litigation

In the event of any suit or litigation between Landlord and Tenant arising from or in connection with this
Lease, the losing party shall pay the reasonable fees and expenses of the successful party at ail levels of
trial, negotiation or appeal.

XIII-13 Reservation of Claims

Tenant shall have the right to reserve alt claims against Landlord, its successors and assigns arising prior
to any transfer of Landlord’s interest under this Lease.

X1-14 Landlord’s Remedies

Notwithstanding any rights which may be conferred upon Landlord in law, equity, or otherwise, in no
event shall Landlord be entitled to collect rent and damages due hereunder on an accelerated basis upon
default by Tenant. In addition, Landlord agrees to use its best efforts to mitigate its damages in the event
of a default by Tenant.

XII-1S {Intentionally Omitted}
XIG-16 (Intentionally Omitted)

XIN-17 (Intentionally Omitted)

X11-18 {Intentionally Omitted)

XII1-19 Landlerd’s Consent

Whenever, pursuant to this Lease, Tenant is required fo pay estimated amounts to Landlord, such
estimates shall be reasonable.

XTII-20 tentionally Qmitted

X1-21_(Intentionally Qmitted)



XII1-22 Waiver of Landlord’s Security Interest

Landlord hereby waives any security interest it may have in any of Tenant's property located at the Leasef
Premises that is created either by (i} statute in the state in which the Leased Premises are located or (ii)
pursuant to any other provisien contained within this Lease.

XIII-23 tentionally Omitted

XIII-24 (Intentionally Omitted)
XIII-25 Grand Opening Promotion

Tenant shall have the right to have an employee of Tenant hand out leaflets in the Common Areas of the
Shopping Center for a period not to exceed ten (10) days in the first thirty (30) days after Tenant initially
opens for business with the public at the Leased Premises. Tenant shall be responsible to pick up
discarded leaflets from the floor of the Common Areas.
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FIRST AMENDMENT TO LEASE

THIS FIRST AMENDMENT TO LEASE, made this 2% day of December 1998, by and between
IVERSON MALL LIMITED PARTNERSHIP (hereinafter called "Landford"} and LARGE APPAREL OF
MARYLAND, INC., a Maryland Corporation trading as “Ashley Stewart” {hereinafter called "Tenant"} and
ASHLEY STEWART, LTD. (The “Guarantor”).

WHEREAS, by Lease made and entered into on the 24th day of June, 1997, (the "Lease"), Landlord
leased unto Tenant approximately 4,830 square feet of space, (the "Premises”) in the shopping center known
as Iverson Mall in Prince George's County, Maryland; and

WHEREAS, the Landlord and Tenant desire to modify and amend the Lease with respect to Tenant’s
right to terminate, the Minimum Rent, the Percentage Rent, the Guaranty and other various provisions
therein.

NOW THEREFORE, in consideration of the sum of Ten Dollars {$10.00}, the mutual covenants
hereinafter contained and for other good and valuable consideration by each of the parties hereto to the other
in hand paid, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as
follows:

1. Tenant's Right to Terminate. Section 5.8 of the Lease is hereby modified and amended by (i)
deleting "$1,000,000" and inserting “$750,000" in lieu thereof in the first line; (i) deleting "Septemnber 1,
1998 through August 31, 1999" and inserting "August 1, 1999 through July 31, 2000" in lieu thereof in the
second line; and {iii) deleting “December 31, 1999" and inserting "November 30, 2000" in lieu thereof in the
fifth line.

2. Minimum Rent.

Section (h) of the Fundamental Lease Provisions is hereby amended to reflect that the
Minimum Rent payable during the nineteen (19) month perigd from December 1, 1998 through June 30,
2000 the monthly Minimum Rent shall be Six Thousand Doblars ($6,000.00) each. Upon July 1, 2000, the
monthly Minimum Rent shall return to Nine Thousand Dollars as set forth in the Lease. In the event of an
event of default beyond expiratian of applicable cure periods under the Lease as amended hereby, the
aforesaid seven month reduction in Minimum Rent shall deemed null and void, and the Landierd shall be
entitled to coltect all unpaid Minimum Rent without regard to the aforesaid reduction provided for herein.

3. Percentage Rent.

Section 4.4 of the Lease and Section (i) of the Fundamental Lease Provisions are hereby
modified and amended to provide that the Gross Sales Breakpoint for determining the payments due as
Percentage Rent shafl be based on a pro-rated calculation taking into account that during the nineteen (19
month period from December 1, 1998 through June 30, 2000, the monthly Minimum Rent is reduced as set
forth above and that during such period, an eleven percent (11%) Gross Sales Breakpoint shall be appticable.

For example, assuming that during the 1999 Calendar Year, Tenant pays Monthly Minimum Rent of Six
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Thousand Dollars ($6,000) per month, the annual gross sales breakpoint shall be determined on
$72,000/11% or $654,545. During Calendar Year 1999, Tenant shall pay Percentage Rent based cn eleven
percent {11%) of Gross Sales in excess of $654,545. During Calendar Year 2000, the gross sales breakpoint
shall be determined based on the minimum rent payable.

4. Landlord’s Right to Terminate. Landlord shall be entitled to terminate the Lease upen ninety
{90) days prior written natice to Tenant which notice must be given to Tenant on or before june 30, 2000. In
the event such notice is given, the date of terminaticn set forth in such notice shall be deemed to be the
expiration date of the Lease,

5. Additional Guarantor. For and during the period from the date hereof through June 30,
2000, The Ashley Stewart Group LTD, a Delaware corporation shall guaranty the Lease as an additional
guarantor thereof. In no event shall this additional guaranty limit or modify the existing guaranty, The
attached form Guaranty of Lease shall be executed by The Ashley Stewart Group, LTD upon execution by
Tenant of this Amendment to Lease.

6. itali T

All capitalized terms used herein shall have the meaning as defined in the Lease unless otherwise
defined herein.

7. Terms and Conditions.

All of the terms and conditions and obligations of Tenant set forth in the Lease, except as specifically
modified or revised herein, shail continue in full force and effect until the termination or other expiration of
the Lease.

IN WITNESS WHEREQF, intending to be legally bound hereby, the Landlord, the Tenant, and the
Guarantor, by their duly authorized representatives, have executed this Lease as of the day and year first
above written.

ATTEST/WITNESS: LANDLdRD:

IVERSON MALL LIMITED PARTNERSHIP
a Maryland Limited Partnership

BY: IVERSON MALL CORPORATION,

C &/\ L ts General Partner
<Z'\ H—@\ By: W L/ ¢ . (/Lu,lom( (SEAL)
V

Richard Melrod, Vice President

{Corporate Seal)
TENANT:
LARGE APPAREL OF MARYLAND

W BY: V (SEAL)

. ey
(Co{i»i)r te Seal) =~ Joseph Sitt, President

CUARANTOR:
ASHLEY STEWART, LTD.

(Cor;iéjsé Seal) « Joseph Sitt, President
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SECOND AMENDMENT TO LEASE

CToBER
THIS SECOND AMENDMENT TO LEASE, made this _JL day of ¥ 1999, by and between

IVERSON MALL LIMITED PARTNERSHIP (hereinafier called "Landlord”) and LARGE APPAREL OF
MARYLAND, INC,, a Maryland Corporation trading as “Ashley Stewart” (hereinafter called “Tenant") and
ASHLEY STEWART, LTD. and THE ASHLEY STEWART GROUP, LTD., (each of the two foregoing parties
being herein referred to as the "Guarantors”}.

WHEREAS, by Lease made and entered into on the 24th day of June, 1997 as amended by that
certain First Amendment Lo Lease dated December 23, 1998, (collectively, the "tease"), Landlord leased unto
Tenant approximately 4,830 square feet of space, {the "Premises") in the shopping center known as lverson
Mall in Prince George's County, Maryland; and

WHEREAS, the Landlord and Tenant desire to modify and amend the Lease with raspect to Tenant’s
right to terminate, the Minimum Rent, the Percentage Rent, the Guaranty and other variniie provisions
therein.

NOW THEREFORE, in consideration of the sum of Ten Dollars ($10.00), the mutual covenants
hereinafter contained and for other good and valuable consideration by each of the parties hereto to the other
in hand paid, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as
follows:

1. Tenant's Right 1o Termipate. Section 5.8 of the Lease is hereby modified and amended 1o
read as follows:

Section 5.8 Kickout

In the event the Crass Sales of Tenant from the Dernised Premises shall fail to exceed
$750,000 during the 12 month period commencing August 1, 2000 through July 31, 2001, Tenant
shall be entitled to terminate this Lease by written notice given to Landlord no later than ane
hundred twenty (120} days prior to Tenant’s proposed termination date, provided that there exists no
uncured event of default hereunder and further provided that Tenant shall give such notice, along
with proof of Tenant’s Gross Sales certified by a Certified Public Accountant or financial officer of

Tenant, prior to November 30, 2001, In the event that Tenant shall elect to exercise its rights

hereunder, Tenant shall also deliver to the Landlord at the time of delivery of Tenant's notice

hereunder, the sum of $25,000,00 as a lease termination payment.

3 Numbering Correction, The provision in the Lease following *Section 5.8 - Kickout” is

referred to in the Lease as “Section 5.8 - Operating Co-tenancy®. This section is hereby re-numbered to be

*Section 5.9",
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3. Minimym Rent.

Section (h} of the Fundamental Lease Provisions is hereby amended to reflect that the
manthly instaliments of Minimum Rent payable through June 30, 2001 shall be Six Thousand Dollars
{86,000.00) each month, Upon July 1, 2001, the monthly Minimurn Rent shall return to Nine Thousand
Dollars ($9,000) per month as set forth in the Lease. In the event of an event of default beyond expiration of
applicable cure periods under the Lease as amended hereby, the aforesaid reduction in Minimum Rent shall
deemed null and void, and the Landlord shall be entitled to coltect all unpaid Minimum Rent without regard
to the aforesaid reduction provided for herein or provided in the First Amendment 1o Lease.

4 Percentage Rent.

Section 4.4 of the Lease and Section (i) of the Fundamental Lease Pravisions are hereby
medified and amended to provide that the Gross Sales Breakpaint for determining the payments due as
Percentage Rent shall be based on a pro-rated calculation taking into account that through June 30, 2001, the
monthly Minimum Rent is reduced as set forth above and that during such period, an eleven percent (11%)
Gross Sales Breakpoint shal| be applicable. For example, assuming that during the 2000 Calendar Year,
Tenant pays Monthly Minimum Rent of Six Thousand Doaflars ($6,000) per month, the annual gross sales
breakpoint shall be determined on $72,000/11% or $654,545. During Calendar Year 2000, Tenant shall pay
Percentage Rent based on eleven percent {11%) of Gross Sales in excess of $654,545, During Calendar Year
2001, the gross sales breakpoint shall be determined based on the minimum rent actually payable,

S. Landlord’s Right to Terminate. tandiord shall be entitled to terminate the Lease upon ninety
(90} days prior written notice to Tenant which notice must be given to Tenant on or before June 30, 2001, In

the event such notice is given, the date of termination set forth in such notice shall be deemed to be the

expiration date of the Lease.
6. Cuaranty.
A. The term of the Guaranty of Lease Agreement made by Ihﬁﬂshlay_ﬂgmn_qm

LTD is hereby revised to reflect that the final paragraph thereof shall read as follows:
Notwithstanding any provision set forth in this Cuaranty to the contrary, in no event shall the
Guarantor be liable for any obligation or liability of the Tenant that does not arise on or before June

30, 2001,

B. The Guaranty of Lease Agreement made by Ashley Stewart, LTD shall remain in full

force and effect.

C. The Guarantors hereby cansent to all of the terms and provisions of this Second

Amendment to Lease.
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7. Capitatized Terms.
All capitalized terms used herein shall have the meaning as defined in the Lease unless otherwise

defined herein.

8. Terms and Conditions.

All of the terms and conditions and obligations of Tenant set forth in the Lease, except as specifically
maodifted or revised herein, shall continue in iull force and effect untif the termination or other expiration of
the Lease,

IN WITNESS WHEREOF, intending to be legally bound hereby, the Landlord, the Tenant, and the
Guarantor, by their duly authorized representatives, have executed this Lease as of the day and year first
above written,

ATTEST/WITNESS: LANDLORD:

IVERSON MALL LIMITED PARTNERSHIP
a Maryland Limited Partnership

BY: IVERSON MALL CORPORATION,
its General Partner

QTDQ BY: 4&2_, K. (SEAL)
' lack Kay, Pn:}ident
(Corparate Seal)

TENANT:

LARGE APPAREL OF MARYLAND, INC.

X / L~ BY: \\F’“ (SEAL}

(Corp{?& Sef/ Joseph Sitt, Presidpnt

GUARANTOR:

ASHLEY STEWART, LTV
T A BY: (SEAL)
(CoWate Eéfﬂ/' Joseph Sitt, President

GUARANTOR:

THE ASHLEY STEWART GRO P, LTD.
ATTEST:

. ./ — BY: (SEAL)

(Corghrate ?ﬁﬁ) Joseph Sitt, President
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THIRD AMENDMENT TO LEASE

THIS THIRD AMENDMENT TO LEASE {this “Third Amendment), is made this. dayof -
2007, by and between IVERSON MALL LIMITED PARTNERSHIP, a Maryland limited parinership {herainafier called
“Landlord™} and LARGE APPAREL OF MARYLAND, INC., a Maryland corporation, trading as "Ashley Stewart”
{herinafter calted "Tenant"}, and ASHLEY STEWART, LTD. (hereinafter called the *Guarantor®).

WITNESSETH:

WHEREAS, Landlord and Tenant entered into that certain Lease dated June 24, 1997 {the "Original
Lease"), as amendad by First Amendment to Lease dated December 23, 1998 (the "First Amendmant™), and Second
Amendment to Lease dated October 11, 1989 {the *Secand Amendment’} {ihe QOriginal Lease, First Amendment and
Second Amendment are collectively referred to harein as the *Lease”), for the leasing by Tanant of approximately

4.830 rentabia square feel of space knewn as Premises number 202-B in Iverson Mall, Hillcrest Heights, Maryland
(the “Premises"); and

WHEREAS, the Lease expires by its own terms on the 31* day of January, 2008; and

WHEREAS, the parties hereto desira to modily the Lease to reflect an extension of the tarm of the Lease

and ta reflect the Minimum Rent and other Rents due during the extended term of tha Lease all as more fully set
forth balow.

NOW THEREFORE, in consideration of the premisas and such other good and vatuable consideration, the
recaipt and sufficiency of which ia hereby acknowledged, the parties do hereby amend the Lease as follows:

1. Eftecti ate.

The “Effective Date” of all matters referred to in this Third Amendment shall be as of the date of full
execution hereof.

2. Term.

The term of the Lease, which currently expires on January 31, 2008, shall be extended for & period of sixty
(80) manths, commencing February 1, 2008 and terminating at the close of business January 31, 2013 {the period
from February 1. 2008 through January 31, 2013 being refersed to herein as the "Extended Term"}.

3. Minimum Rent.

Commencing on February 1, 2008 and continuing through the Extended Term, the Minimum Rent shall be
Four Thousand Four Hundred Twenty-Seven and /100 Dollars ($4,427.50) por month, or $53,130,00 annually,
payabla in advance, manthly as set forth in the Lease.

4. Minimym Rent Abatement,

Commencing as of February 1, 2008 through and including March 31, 2008, unless and until thera shall
-occur an Event of Default under the Lease, Tenant shall be provided with a cradit (the "Rent Credit"} against its
Minimum Rent obligations in the amount of Four Thousand Four Hundred Twenty-Seven and 50/100 Dollars
($4,427.50) per manth during said two {2} month period {such period being refarred to herein as the *Abatement
Period"). The aggregate value of the Rent Credit shall not exceed Eight Thousand Eight Hundrea Fifty-Five and
00/100 Dollars ($8,855.00). In the case of an Event of Default under the Lease as hereby amendad, the Rant Credit
shall be deemed void and of no effect and Landlord shall be entitled to pursue all amounts due 1o Landlord as i said
Rent Credit was never granted. The Rent Credit shall apply only during the two {2) month Abatement Period and
only in the event that no Event of Defaut shall occur under the Lease,

5. Percentage Rent,

Percentage Rent, for the “Extended Term’ shall be four percent {4%] of the Gr

the natural .~ - "] Deleted: shal coxtinue to be pald in
. . accordance with terms and conditans
breakgoint, of the Lease in effact immediatsly
preceding the dale of this Third
6. Common Area Maintenance Costs. Amendment

Commencing on February 1, 2008, Section 8.1 of the Original Lease is hereby deleted In its entirety and
replaced with the following Sections 8.1, 8.2 and 8.3 as follows:

"Section 8.1. Use and Management.

{a) Landlerd grants to Tenant and its agents, employees and customers, a non-axciusive licanze to
use the Commaen Areas {bul only those areas as are specifically designated by Landlord from time-to-tima) in common
with others during the Term, subject to 1he exclusive cantrol and management thereof at all imes by Landlord, and
subject further io the rights of Landiord set forth in the next paragraph.
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(L)) Lardiord shall cperate and maintain, or cause te be operated and maintained, any areas
designated by Landlord as Common Areas in 8 manner deemed by Landlord to be reasonable and appropriate and in the
pestinterests of the Shopping Centar. Landlord shalt have the right from time-to-time () to establish, modify and enforce
rules and regulations governing the use and operaticn by all tenants, including but nol limited to, Tenant, in, on, about, or
with respect to the Common Areas which Landlord shall deem necessary or desirable in order to assure a high level of
quality and tharacter of eperation of tha Common Areas; (i) to add to or subtract from the Common Areas postions
thereof for the purpose of entering inte, modifying and terminating kiosk leases in accordance with Section 1.4; (iii) to
enter into, modify and terminate is and other agl it pettaining to the use and maintenance of the
Common Areas, and any portions thereof; (iv) to close any or all pertions of tha Common Areas 1o such extent as may, in
the opinion of Landlord, be necessary to pravent a dedication thereof or the acerual of any rights by any persons or by
the public therein; (v} to close temporarily any or ¥l portions of the Comman Areas; {vi) to allow for reduction or
redefinition of commaon areas in such a way as nol 1o materially impair Tenant's rights to do business; and (vii) to do and
perfarm such other acis in, on, to and with respect to the Common Areas and improvements tharein as, in the exercise of
good business judgment, Landlord shall reasanably determine o be advisable or necessary.

Saction 8.2 Common Ares Maintenance Costs Defined.

*Common Area Maintenance Cost” means any and all costs and expensas incurred by Landlord with
respect to the Common Areas, including, without limitation:

(a) costs and expenses of operating, managing, maintaining, repairing, lighting, signing, cleaning,
painting, siriping, controlling of traffic, contralling of redents, and palicing and securing the Common Areas (including,
without limitation, the costs of uniforms, equipment and supplies);

ib) costs and expenses of purchasing and maintaining in full force insurance (including, without
limitation, liability insurance for parsonal injury, death and property damage, rent insurance, insurance against fire,
extended coverage, theft or other casualties, worker's compensation insurance covering personnel, fidelity bonds for

personnel, insurance against liabiiity for defamation and claims of (alse arrest occurring on or about the Commeon Areas,
and p'ate glass insurance);

{c) costs and expens s of removing snow, ice and debris;

{d) costs and expenses of operating, maintaining, repairing and replacing machinery and aquipment
used in the operation and maintenance of the Comman Areas, and the personal property taxes and other charges
incurred in connection with such machinery and equipment;

(&) <osts and expenses of maintaining, repairing and replacing paving, curbs, walkways, drainage,
pipes, ducts, conduits and simitar items, and lighting fixtures throughaut the Landlord’s Tract;

{h casts and exp of maintaining, planting,

‘o planting and replacing fiuwers, shrubbary, rees,
grass and planters;

{g) costs and expenses incurred in the purchase and/or Rental of music program services and

loudspesker systems and all related fees charged by unions such as ASCAP or BMI in connection with such music
program services and louwdspeaker systems;

. . (h_) ! costs and expensas of providing HVAC and energy management to the Com mon Aregs and
operaling, maintaining and repairing any equipment used in connection therewith;

(i} costs of water and sewer services and other sarvices, if any, fumishad to the Common Areas for
the non-exclusive use of tenants;

i1 costs and expensas of parcel pick-up and delivery services;

(k) costs and expenses of enforcing any

: parating or it ag s pertgining to the
Common Areas ar any portions theracd, or any arbitration or judicial actions undertaken with respect to the same;
[0} costs and expenses of operating, managing, maintaining and repairing {but nat replacing) all

companents of the Shopping Center, including, without limitation, attering the Shepping Center to comply with all federal,

state and local laws, ordinances, rules and regulations applicable thereto, including the Americans witt Disabilities Agt of
1990 (ADA);

) o im} ) costs anq expanses of payroll, payroll {axes and employes benefits of alt persannet, including
without limitation security and maintenance people, secrelanes, bookkeepers, Manager or any other assistants;

. n| <osts and expenses of producing brochures and advertising material to be used to advertise the
Shopping Center (othar than through the Marketing Fund of Merchant Assceiation);

{9) if Landlord s0 elects the costs and axpenses of an annual audit of the Common Area
Maintenance Costs;

) [{:)] _ costs and expenses incurred in niaintaining the parking kit area of the Shopping Center and
making necessary repairs to the same dus to normal wear and fear;

(a} . . -+ -| Deletad: an administrative charge in
. L an amount equal to twenty percent
Common Area Maintenance Costs shall aot include depraciation or the cost of reconsiruction pursuant to (209} of the 1otal nggreg:xapenotlof
Landlord's cbligations under Articla 12.

operating, maintaining and repairing
the Common Areas, including tul not
lim#ed 1o thoge things listed in
Subsections (a) through (p) of this
Seclion 8.2
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Section 8.3, Tenant's Common Area Maintenance Charge.

In each Calendar Year, Partial Calendar Year or other period designated by Landiord in its sole
discretion, Tenant shall pay to Landiord, as Additional Renl, a proportionate share of the Com mon Area Maintenance
Costs, which share ("Tenant'’s Common Araa Maintenance Charge") shall be computed by multiplying the Common Area
Maintenanca Costs for the pariod in question by the Tenant's GLA Fraction, Such proportionate share shall be paid by
Tenant in monihly instaliments in such amounts as are estimaied and billed by Landlord at the beginning of each
applicable billing periad, each installment being due on the first (15t) day of each calendar month, Landlord's initial
estimate of Tenant's Common Area Maintenance Charge will be basad on Thirteen Dollars ($13.00) per rentable square
foat per year. At any time during each such billing period, Landlord may revise its estimate of Tenant's Common Asea
Maintenance Charge and adjust Tenant's monthly installments payable thereafler during such period to reflect such
revised estimate. Within one hundred twanty (120} days {or such additional time as is reasonabla under the
circumstances) after the end of each such billing period, Landlord shall deliver to Tenant a statement of the Common
Area Maintenance Cosis for such period, and the monthly installments paid or payable shall be adjusted between
Landlord and Tenant, the parties hereby agreeing that Tenant shall pay Landlord or Landiord shall credit Tenant's
accaunt, of {if such adjustment is at the end of the Term) pay Tenant, as the case may be, within thirty (30) days of
raceipt of such staternent, such amounts as may be necessary to effect adjustment to the agreed proportionate shara for
such billing peried. The failure of Landlord to provide such statement within the time prescribed above shall not reliove
Tenart of its abligatiohs generally ar for such period in which any sueh failure occurs. Upon: at least ten (10) days prior
notica to Landlord, Landlord shall permit Tenant to inspect, at Landlord's office during normat business hours, Langlord's
records in regard to Common Area Maintenance Costs for such preceding biling pesiod; pravided, however, that if
Tenani shall have neither requested such inspection nor atherwise provided Landlord with written objections within three
{3} years foltowing receipt of any statermen of Common Arpa Maintenance Costs, Tenant shall be conclusively deemed
to have accepted such staternent and to have waived any further right to inspection thereof or abjecticn thereto. Any
expense incurred by Landlord by reason of such inspection shall be paid by Tenant.”

7. Taxes

Commencing on F ebruary 1, 2008, and continuing for the remainder of tha Extended Term, paragraph (k) of
the Summary of Fundamental Lesse Provisiona of the Original Leass is hareby amended by delgting "$1.50" as the
estimate of Taxes, and inserting "$2.00" in lieu thareof. Afl of the other terms and conditions of the Lease relating to
Tenant's payment of its proportionate share of Taxes shalt continue in full force and effect during the Extended Tarm.

8. GLA Fraction.

The parties hereby stiputate and agree that Tenant's “GLA Fraction’ is determined by the fraction
4,830/131,325, squaling 2.525%.

9. Renewal Oplion.

Sectian 3.6 of the Original Lease is hereby deleted in its entirety and replaced with the following:

“Section 3.6. newal Opti

Provided no gefaull beyond any applicable grace cure periods under tha Lease has occurred and is
continuing at the time nolice is given or at the expiration of the Extended Tarm and that Tenant is in occupancy of
the entire Premises at the expiration of the Ext

ended Term, Tanant shall have the right and option, exercisabia by
giving written nolice theracf atleast one hunared sighty (180) days prior to the expiration of the Extended Term, to
exterd tha Leage term for one (1) period of five (5) years [the “Second Renawal Term*). Upon the giving of such
nolice, the Leasa shall be extended for the Second Renawal Term. If Tenant faits to give such natice to Landkord
as harein pravided, the Leasa shall automalically terminate at the end of the Extended Teqm and Tenant shall
have na further right ar option 1o extend the Lease. The Second Renewal Term shall ba upon the same
covenants, agreemaents, provisions, terms and conditicns as the Extended Term, except that Tenant shall have no
furthex aptions to renew or axtend the Lease term. Minimum Rent during the Second Renewal Term shallbs Sixty
Thousand Three Hundred Seventy-Five and 00/100 ($60,375.00) Dollars per annum, payable in equal monthiy
installments of Five Thousand Thirty-One and 25/100 Dollars {§5,031.25)."

10. Miscellanequs.

This Third Amendment (i) shall be binding upon and inure to the bensfit of the parties hereto and their
respecti s and {ii} shell be gaverned by and construed in ccordance with the laws of the State
of Maryland, and (jii) mey be exetutsd in multiple tounterpans, each of which shall constitute an original and all of
which shall constitute one and the same agresment. This Third Amendment contains and embodies the entire
agreement of the parties hereto with respect to the matiars set forth herein, and supersedes and revokes any and alf
negotiations, arrangements, letters of intent, repr 1%, ind ar other ag its, oral or in writing
with respect to such matters. No representations, inducemants or agreements, oral or in writing, batwaen the parties
with respect to such matiers, unless contained in this Third Amendm ent, shall be of any force or effect.

11. Guarantors.

The Guarantors hareby consent to all of the ferms and conditions of this Third Amendment.
12. Confidentiality.

Tenant agrees to hold all Infarmation concerming this Third Amendment o Leass in strict confidence and
not {o discuss, communicate, transmit, or otherwise disclose in any manner whatsoaver any of such information to
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any third parties. if Tenant or any of its agents, officers or employaes, either intentionally or inadvertently, discloses
any information concerning this Third Amendment, such action shall be deemed an Event of Default under the
Lease. Tenant acknowledgas the importanca te Landlord of maintaining the canfidentiality of the components of
Tenant's Rent, Additional Rent and other terms of the Lease.

3. Capitalized Terms.

All capitalized terms used herein shall have the meaning as defined in the Lease unless atherwise defined
herein,

14. Ratification.

The parties hereto hereby represent that the Landiord ig in full compliance with the Land lord's obligations
unger the Lease, that the Tenant has no right of set off under the Leasa and that except as herein maodified, the
Lease shall be and remain in full force and effect.

IN WITNESS WHEREOF, Landlord has caused these presenis to be signed and sealed by a duly
authorized officer of its corporate general partner and the Tenant has caused these presents to be signed ang
sealed by a duly authorized officer, all done as of the date first written above.

WITNESS: LANBLORD:
IVERSON MALL LIMITED PARTNERSHIP
/ By: IVERSON MALL CORPORATION,

- [ its General Partnes
By:
f Jac)'Kay, Presiden

ATTEST:

Ml P~

(Corperate Seal)

—(SEAL)

ATTEST:

+{Corporate Seal}
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C. RICHARD BEYDA
LAWRENCE A. MILLER
GERALD P, GROSSBERG
STEVEN G. FRIEDMAN
RICHARD F. LEVIN
LINTON W, HENGERER
BRETT D. ORLOVE
MICHAEL D. RAVITCH
CHRISTINE M. SORGE
LAWRENCE J. SKOK
SAM TOTH*

*ADMITTED IN ILLINOIS ONLY

BMC Group, Inc.

LAW OFFICES
GROSSBERG, YOCHELSON, FOX & BEYDA, LLP

2000 L STREET, Nw

SUITE 675 TELEPHONE
202 296-969G
WASHINGTON, D.C. 20036-4907 FACSIMILE
202 296-7777
WEBSITE

www.gyfb.com

SOLOMON GROSSBERG (1905-1994)
IRVING B. YOCHELSON {190G-1983})

January 18, 2011

Attn: Urban Brands Claims Processing
18750 Lake Drive East
Chanhassen, MN 55317

Re:  In Re: Large Apparel of Maryland, Inc.
Chapter 11 Case No: 10-13018-KJC

Dear Sir or Madam:

Enclosed herewith please find the following:

1. Original Proof of Claim of Iverson Mall Limited Partnership, inclusive of supporting
documentation,

2. One copy of the Proof of Claim (without attachments) to be date-stamped and
returned as evidence of filing; and

3. Stamped self-addressed envelope to send back the copy.

Thank you.

Enclosures

Sincerely,

Pt

Brett D. Orlove





