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

UNITED STATES BANKRUPTCY COURT District of Delaware

PROOF OF CLAIM

Name of Debtor;
Large Apparel of Flarida, Inc.

Case Number:
10-13026 (KJC)

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

administrative expense may be filed pursuant 10 11 U.S.C. § 503.

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

Name and address where notices should be sent:

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

Telephone number:

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

Court Claim Number:
{{f known)

Filed on:

Name and address where payment should be sent {if different from above): KE.C‘EfVEﬁ

|JAN 20 201
BMC GROUP

Telephone number:

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

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

1. Amount of Claim as of Date Case Filed; $ 484 144.64

Ifall or part of your claim is secured, complete item 4 below; however, if all of your ¢laim is unsecured, do not complete
item 4. ’

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

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

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

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

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

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

Nature of property or right of setofl:  [J Real Estate 0 Motor Vehicle 01 Other
Describe:

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

ifany: § Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: §

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

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

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

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

If the decuments are not available, please explain;

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

Specify the priority of the claim,

[J Domestic support obligations under
11 U.S.C. §507(a)(1)(A) or {a){1)}(B).

[1 Wages, salarics, or commissions (up
to $10,950*) eamed within 180 days
before filing of the bankruptcy
petition or cessation of the debtor's
business, whichever is earlier - 11
U.S.C. §507 (a)(4).

0O Contributions to an employce benefit
plan— 11 U.8.C. §507 (a)(5).

0 Up to $2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
houscheld use ~ 11 U.5.C. §507
(@}(D.

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

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

Amount entitled to priority:

s 23.032.18

*Amounis are subject to adjustment on
4/1/10 and every 3 years thereafter with
respect fo cases commenced on or afier

thedatec” ™ "Urban Brands
Date: p ing shis claim must £ign it. Sign and print name and title, if any, of the creditor or ""l III(L!JISILIHI " III
[ -’{‘{ ‘“ tate address and telephone number if different from the notice

ﬁEé‘EiVEd
T I

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

MARK . COLLINS




ATTACHMENT TO PROOF OF CLAIM
Case No. 10-13026 (KJC)

MSKP Orilando Square, LLC (“Claimant”)

Large Apparel of Florida, Inc. (“Debtor™)

Claimant asserts the following claims against the Debtor:

The Lease and Bankruptcy

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

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

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

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

The Claim

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

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

ORLDOCS 12067433 1



remedies it may have in law or in equity, including the right to seek payment of any
administrative expense claim or any other appropriate contested matter or adversary proceeding.
Nothing herein is intended or will be deemed a waiver of any rights that the Claimant has against
any third-party. Further, if it is determined that this claim is owed by any other jointly
administered co-debtor, Claimant asserts this claim in that bankruptcy case as well

ORLDOCS 12067433 1
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RETAIL LEASE

mp-supmwu-(m--m-nmmommosqumu.c.-
Delaware limited Iiability companry (the “Lawdlord™), and LARGE APPAREL OF FLORIDA, INC., 8
ﬂwﬁhuwﬂu(ﬂaTmﬂwhfwgmdmdvdﬁhmdnmﬁpwm
of which s acknowladged, agres xs follows:

1. Backproand.

L1 - Sand Luke OBT, LLC (“Origlus Landlerd”) snd Mariene USPR, Inc. emmered
into that certain Lease dated June 19, 2006 (the “2006 Lease™) for the lessed prentises known as Store
No. D116-Di 14, Oriando Square Shopping Cerer, 1700 West Sand Lake Road, Ortendo, Floride, as
more particularty described in the 2006 Lease

i2 : Lmdladismhimulmdﬁﬂlmm-&idmlmwhﬂn
awner and holder of the Original Landlond’s irterest under the 2006 Lease.

1.3 Marianne USPR, Inc. sssigned al) of its right, titde, and interest under the 2006
memmawhaom&mu.cwmmmmmmm
Agrecmet dated fuly 31, 2008 Landlosd consented i such sssignment. MadRag Clothing of Ordando
mmmmmmmnmmwmmuumdnm
Premises (as defined below).

- L4 Marimne USPR, Inc. and Terant are bots whoily owned subsidisries of Urben
Brands, Inc., the Guarsntor undey the 2006 Leass, -

15 Landlord desires 1 ro-lease 1 Tenart, md Tenant desires 1 re.lease from
wmmmmmmn)mmmmmmmwmmm
subject 10 provisions of this Leasa.

2 Deflnitions, The capitalizid terms wsad but not defined in this Lease shall have the ame
mmmmmmmmmmmmimumamim For
purposes of this Lessa, the term “Date of this Lease™ shall mesn the duse on which this Leass is executed
by tha last ona of the parties 1o do so.

1 Nothew Addresses, All notices to Tenant under this Leass shall be sent to Urban Brands,
Ine., Attention:  Corporate Res| Estate Dept, 100 Metro Way, Secancus, NI 07094, All notiees to
Landlord under this Lease shall be sent 1o MSKP Oriwndo Square, LLC, Mr. Timothy F. Vallaca, Vies
m-mwamm4mmmsaummmcm
Flovida 33418, Attertion: Legal Departinent,

4, Lasdlord’s Paymest Address. All prymenns 1o be made to Landlord under the Lexss
shall be sent to MSKP Orizndo Square, LLC, P.0. Bax 919093, Criando, Florids 32891-5093, A tention:
Accourts Receivabla, Property Na. 811.

s. Leaséd Premisen Landiord lemsecs to Terant, and Terant Jesses from Landlond,
Suite/Bay No. D116-D114, Oriando Squere Shopping Center, 1728 West Sand Lika Road, Orfanda,
nmm.ummmwmmMLm(h-mrnmmmm
terms, covenants, conditions, and provisions set forth in this Lease.

N PRDOCE 143538 3
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8 Rextsl Paymests.

6.1 Generslh The Rental peymenes dus under this Lesse shall continua to be doe at
lhcmmrﬂrﬂheﬂﬂtﬂﬂl%bﬂﬂ(m!.l(nﬂllu)nbﬁldmJ.l(B)
a3 to Percentage Roxs, 1.1(LX(1) and 4.3 a3 1o Common Arca Maizmscrnes Contribution, 1. 1(LXb) and
102 «s © Taxes, snd 1.1{L)X¢) and 103 13 10 Inwarancs, collectively referred 10 in this Leass o5 “Rantal
Paymests™).

632  Rewt Deforment Provided Tenant is not in default beyond sny appiicable grace
wﬁﬂTmhMMhhlaﬂhaﬁun-mqsmwmum
Brands retsil stors, Landlond agrees to defer 50% of the Rened Payments (the “Deferved Rost™) wuil
June 30, 2011. Tmﬂnﬂmmhﬁmwhmm”mlmmdﬂmﬁ
Deferred Rent on the eartier to ocewr oft () huly 1, 2011, (if) the dute Tensat is in defiuk of the Leate
beywdny#ahhmwbd.(iﬂ)dnduTmmmhuummuwm
commencement of full Rentsl Psyments uder tha Leasa, and 30 days following the duis that Tenant
ceases operations io the Lessed Premises xs o0 the accrued Dieferred Rend, (iv) Termnt's disclosins of the
terms of this rens defermens to sny other tenams in the Shopping Center, or (v) Tenant's tramfer of this
mwmmmumMMMTmuunmymumMMTm
but does not have & net worth that is equal to or gremer than Terant’s net worth,

1 2006 Lesse Definquency Pryment. Tenant shall pry the sdditions] sum of 520,874.00
1o Landlard by Apri) J, 2009, which is the smouws ciorensly dus snd owing wides the 2006 Leass. Teram
MabmwhmduhCmNuMCamhﬂmelmwwm
mmdnmybuwdunhd-mmradnwbdpinamcmmm
defined below) of this Lexss, Such paymens shail be considered sdditionsl reut under this Lease.

8. Lease Term. Tha Lease Term and Tenant's obligation 1o pay the Rental Pryments for
tha Leated Premises shall commence on Janusry 3, 2009 {the “Commsencement Data™), and thail expire
on August 31, 2016, a4 extended or sooner lenninated under the terms of the Lease.

9.  Grots Leasable Ares of the Leased Premisss. Landlard and Ternant agres that the
Gross Leassbie Arca of the Leased Premises is 6,680 square feet.  This square footage figure has been
Wumwmm:mwwmhmnﬁunddhmudhpnhmm.

10. Condition of Lensed Premisen. Landiord has made no represeniation or promise a3 (o
he condition of tho Lezsed Premises, Landlord shaffl not paform sny alterstions, sdditions, or
improvements in order to make the Lexsed Premises suitable for Terant. Terumt shail not recelve any
1enant finish work allgwance for the Leased Premisen. Tenat has inspected the Leased Premises, iy fully
rmmmwm&mmmumwmwmmu
whers is, and with il faults”. Landlord shall not bo lisble for any latent or paicrt defent n the Leased
Premises.

11.  Incorporation of Terms of 1006 Lewse, Subject w0 the provisions of this Lease, the
tmnﬂmdﬂnzm&h:-mmmdmmbmwm#mui!ﬂbm
forth in this Lease, In the evert of any conflict befween the provisions of the 2006 Lease tnd the
provisions of this Lesse, the termy of this Lesse shall control. As 10 the provisions of the 2008 Lease
wﬁ&ﬂerﬂMLﬂgthW(ﬂhﬁhﬂdﬂsmmﬂnm

11.1  The last poragraph of subsection 1.1(J) dealing with the “Rent Credit™ is deleted.

‘NPBOOCS 141530 3
ORAST 1400 1




11.2 - Subsection 1,1(N) (Tensm Allowsnce) is deleted.

113 - As 0 subsection 1.1{0X2) (Mindmum Gross Sales Clums), should Tenmt
exercise its option 10 toyminae undey the terms of this subsoction, Tenant shall provide simultaneousty
with its notice w0 tarrainats o Landlord the payment in full of al) scarued Deferred Rent thyough the dats
of termination.

114 - Section 15.3 (Operstion) s deleted. Notwithstanding mything 0 tha contrary in
the 2006 Lease (i) Tommm simll be cpen md opoming, fully fixtured, stocked with “in scason™
meschandise, snd staffd in the Leased Premises no Igter than Januery 1], 2009; and (if) troughout the
Lexse Term, Tenant shall sctively conduet its business upon 100% of the Leased Premises 1 leaw for the
Minimum Business Hours of 10:00 am. 10 6200 p.m. Mondzy through Ssturday.

1.5 Apy cfSet rights granted to Tenant in the 2006 Lease nre deletnd.

1.4 EXHIBIT “E” (Existing Exchisives) is deleted and replaced with the EXHIBIT
“E* attached 10 this Lesse, .

122 Landjord Recapture Right. Landiond or itt agents may exhibit the Leased Premises
prospective temints after rexsonable advance oral or writies notice 10 Terant. Al may time during the
Lexss Tam while Tatant is puying orything less thas the fl] amount of the Rental Payments, if Landiord
finds s repiacement tonant for the Leased Premises, Landlord shall have the right 1o terminaie this Leass
(the “Replacement Recaptars Right™) upon 60 deys’ writtem notics 10 Tenant (the “Replacemens
Recaptare Notiee™). Should Landiord exercise its Replacement Recapture Rightt, Tenant shall have 30
days from the dus of the Replacement Recaptre Notice to either () vacats the Lemsed Premises in
accordance with the terms of the Leass, snd pay 90 Landiord an amount aqual to (x) thres months of
Rental Pryments snd (b) all secrued Deferred Rens; or (1i) provida written notice to Landlord advising of
its rejection of Landiord’s Replacement Recapture Righe; st which time Tensnt shall mmedintely
commence paying full Renisl Payments under the Lesss and all secrued Deferred Rene,

13 Guarsaty. Guwoantor sbsolitely and unconditionslly guarmtics prymernt and
performancs of all obligstions of Tenant under this Leass in accordance with the tesms of the Guaranty
executed in comection with the 2006 Lesse, which is incorporated into this Leass by this reference a9 if
fully set forth in this Lease. The Guarmty to the 2006 L.ease shall remasin in fid] force and effect,

14. 2006 Lense Defbuits; No Novation. This Leas in no way extinguishes sy Jibiliey of
Marisnne USPR, Inc. or Guarsntor undey the 2006 Lesse. Landlond, Marianns USPR, Inc., and Tenns
agres that this Leass shall not constitne & novation of the 2006 Lessa. Marimnne USFR, Inc. and
Guarzntor scknowiedgs that they remsin [iable under the 2006 Lesse and that this Lesse in no way effocts
such liabitity.

15.  Attorneys’ Fees, Tenamt shall reimburse Landlord up to $1,000.00 for Landlond's
attomeys’ fees and costs associated with the prepartion and negotistion of this Leasa,

16. Broker. Landlord and Tenat represent and warrnmt that they have neither consulted nor
negotizied with any broker or finder os to this Leasa, Landiord and Tenamt shall inderanifly, defend, and
save the other hwmiless from oyl againg any cigims for fees or commissions concerning the Lessad
Premises or this Leass inchuding attormneys’ fees incurred in the defense of any such claim.

NPRDOCS 7642338 2
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18. udm_udwummmuuhnmhqmnq
1mmmmhmmw.~mdm—s This exculpmsion (5 made with
mmbkbﬂl.l&mm1f-ﬂhuﬁ!dlﬂmunihuﬁ-hwutn
mmMummmntuTu-Mulnhwumium
Wn-ummrimmmmummm-m—t Further, Tenamt
sumﬁ.“dmwmmumﬂqm-mmm
memdww-ltﬂdqlhu“dh-ﬁudwuhlnm
mhwmmw«ubﬂdfeﬂ Tenmmt shail sotify svery comractor making
wuhmnd-ﬂhmduw&hhﬁ-iﬂuhm-h

19.  Eatiré Agrermest This Lesss, including all Exhibits artached tn this Lesse, containg
mmmaummmmnunmmmumnmu
mmummmwnwhmdwnmm

|SIGNATURES ON FOLLOWING PAGE]

‘W PBDOCS TéA1533 1
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lNWITNESS;WHEREOF.LMNTmMMMMLa.Hthﬂd

By: A
Name:
Title: j
\| L
Duts Execated: 18]0A
WITNESSES: TENANT: |
y . LARGE APPAREL OF FLORIDA, INC.,
Signature of Witness |
Print nxme of Withess. |
Signature of Witness 2 [CORPORATE SEAL)
Date Excoted: M uaey ¢85, 2009
Print nmme of Witness 2

WPBDOCS 7841538 1
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JOINDER OF GUARANTOR

The Guaransar, URBAN BRANDS, INC., Joins in this Lease in order 1o evidence ity agreament i
gmuuobﬁgddemwmhlmapwﬂdhdﬁLm

mmﬂ@dmmﬂmmnhmchhnMGm
M-mmﬁmmmuwwwwhmmmm
Lesse (the “2006 Guarasty™).

The indersigned Gusrantor restxtes, reaffims, and confirms al of the erms and provisions of he
ZMGm.MhmlwnmdhwﬂMthﬂum
Gm.ﬂdwﬁdmnmﬁumﬁﬂdwhmﬂfmﬂm The undersigned Guansmior
mﬁmdﬂnﬁmhﬂum:ﬂmﬁhmﬂmmom.
WITNESSES: ' GUARANTOR:

”~

Sigtatare of Witness |

Prirt name of Witness |

Simadwféz [CORPORATE SEAL]

Dats Executed: JAOVALY %, yoot

Prirs nxme of Withess 2

NPBDOCS 7643539 2
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JOINDER OF MARIANNE USPR, INC.

MARIANNE USPR, INC, joins [n this Lease in onder to svidencs its agreement under Section 14
of this Leasa

MARIANNE USPR, INC. represents and warrants that it ins no claims, offets, or defenses
whatsoover a3 to a1y of it obligatios wder the 2006 Leass.

MARIANNE USPR, INC. restates, reaf¥firms, and confirms ali of the terms md provizions of the
2006 Lensa, al) of which shall remsin unmodified and in id] fiwrcs snd effect.

WITNESSES:

(§Imndwnnul-l
Print mune of Witness | _ AT Al
Sima ‘wal [CORPORATE SEAL]

' Dum Exocued: TquvALy 15, Joo

)

Print rame of Witness 2

‘NPSDOCS 7641538 2
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Shonoing Centor Lease

THIS SHOPPING CENTER LEASE, made and entered into as of the Jﬂ‘ dayo%ewau
between Landiord, as hereinafter defined, and Tenant, as hereinafter defined.
7 WITNESSETH

I consideration of the rent to be paid, the mutual covenants and agreaments herein contained, and
of othar good and valuabie consideration, the receipt and legal sufficiency of all of which are heraby
acknowledged by both parties hereto, Landiord hereby luases and rents unto Tanant, and Tenanmt
hereby leases from Landlord, certain premises now existing in Landlord's Shopping Center named
below and described in Exhibit "A” attached hareto located in the City of Oriande State of Florida
upon the terms, covenants and conditions hereinaftar contained.

; ARTICLE|
E IB
Section 1.1 Fundamental Loase Provisions.
A.  SHOPPIN NTER:

' Orlando Square
: Orlando, FL
B. LANDLORD: . HOME OFFICE: NQTICE ADDRESS;
. Sand Lake QBT, LLC Same as Home Office Address
RAM Realty Servicas
1308 PGABM., ™ . .
Suits 450 : -

Palm Beach, FL 33410

C.' RENTAL PAYMENT PLACE:

Same as Home Office Address

D.  TENANT: : HOME OFFICE: NOTICE ADDRESS:
. Urban Brands, ine, .. Same as Home Office Address
Attr; Corporate Real Estale Dept,
100MetroWay
Secaucu 070
E. LEASED PREMISES: teased Premises shall constitute and mean that portion of the

Shopping Center premises identifled and/or outiined in red on Exhibit “B” hereto, containing
approximately 66880 square feet, known as space number 0118-0114 . :

F. PERMITTED USES; The Leased Premises shall be used for a retail clothing store, including
accessories, the incidental sals of shoes (in not more than 10% of the ficor area of the
leased premises ) and cther related items as wel a3 gift and sundry items and for no other
purposes whatsbavot. Tenant may not usa the premises in violation of applicabie law or the
other axciusive uses and prohibiled uses set forth on Exhibit E attached hereto and made 8
part hareof, The Tenant shall always conduct its operations in the demised premises undes
its trade name, Ashley Stewart, Marianne, Marianns Sizes 2-24 or under such cther trads
aame to wiich the Landlord explicilly pravides its consent in writing, provided, however, that
a majority of Tenant’s stores are operatod under the same name and that in no event shall
such trade name conflict with or duplicate the trade name of any other tenant or occupant in
the Shopping Center,

UBILEASE: 0523506

|’(1’n “I




G. LEASE TERM: The Primary Term of this Lease, is oufined as and shall be for a
period of Ten{10) yearsand several months ending on the first January 31" following the
tanth (10%) anniversary of the Commencement Date, as defined below). Tenant s obiigations
hersunder (other than the payment of ) shall commanca on the date of delivery of
possession of the Leased premisea to Tenant's obligation to pay rent and additional
rent shall begin on the Commencement Date which shall be the eartier of

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

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

In the eveht that the Commencement Dats is a dats other than a first day of a
calendar month, saidTarm shanbemputedﬁunmoﬂrstdayofmecalandammmm
following the Co:m\encamant Date.

H. LEASE YEAR: As used herein, the term “Laase Year® shall mean sach successive period of
twelve (12) calendar morths, the first commencing with the first day of the first full calendar month
from tha Commencement Date and successive lsase years commencing on the succeeding
anniversanes thereof, ;

3 RENEWAL OPTIONS: Provided Tenant is not then in default hereunder Tenant shal
have the right and option to extend the term of this  Lease for one _(1) _ additional
consecutive period of _fiye (5)__ years, bayond the expiration of the Primary Term upon the
terms and conditions as set forth herein. Tenant may exercise its option’ for such term by
delivery of written:notice to Landlord at least (180) One ~hundred eighty days befors the
axpiration of the Hrimary Term,
. EIXEDRENT ' W

1-5  year ; 0.00 per sq.ft, $16,700.00 monthly  $200,400 annualy

()_fivea (5 %) Percentage Rent Rate (i) $4.008.000 Basa Gross Sales Amount

FIXED RENT: i PRIMARY TERM: FIVE (51 YEARS
_6-10  year J_&l.ﬂﬂwsqﬂ- _$18.370.00 monthly  $220,440  anwaly
() _five__( 5 %) Percentage Rent Rata (i} $4.408.000 Base Gross Sales Amount

! FIR C H
15 year_$38.00 persq.t _$20,04000  monthly _3240.480 annually
(iy _five ( 5%)| Percentage Rant Rats (i} $4,809.600  Base Gross Sales Amount.

i
K. W Landiord's Tax Identification Number {"TIN" is M’
If Landlard does not provide Tenant with its TIN, Landiord affirmatively represets that
Landlord is not subject to 1099 withholding. Landlord further acknowledges that Tenant may,
if required by Lawl withhold a portion of Landiord's Fixed (Minimum) Rent payment and pay
said withheld payments to the Intamal Reveriue Service, without incurring any liability to Landiord.
D1 LEASHE : 052008 '
|
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L. ag : ONTR! N: (not including 10% administrative fee)
Shall not exceod $1.43

for the first year,.and may be adjusted annually, bul not 1o exceed _5 %, inanyons (1)
year, paysble inequal monthly instaliments of $_798,03 (See Section 4.3 8).

b.TAXES: Shall notexceed $__2.12 _ for the first year, and may be adjusted annually,
payabls in equat monthly Instalimants of $1,180,13 _ (See Section 10.2). ‘
¢.INSURANCE: :Shail not exceed $.78_ for the first year, and may be adjusted annually,
payable in equal monthly instaiiments of $423.00  (Ses Section 10.5).

M. PRQRATA SHARE: ____ 6680/192,000(3.479%) per cent, reprasenting the total number
of square feet in the Leased Premises divided by the tu_tal number of leasable square fest in

the Shopping Canter. (Se¢ Sechonm. 15.9)

N. TENANTALLOWANCE: Landlord agrees to reimburse Tenant for a portion of the costs
incurmed as mdwnmmwmmmmmmu(m'nmwmn in the
amount of $187,000.0C (the “Tenant Improvement Allowance”). Landlord shall disburse the
Tenant tmprovement Allowanca to Tenant on a date which is not more than thirty (30) days after
the last of the followingéto have occurred: 1-the commencement Data; 2- delivery to Landlord of
a copy of Tanant’s final cestificate of occupancy for the Leased Premises 3-delivery to Landlord
of a cartificats from Tenant's architact certifying the completion of the Tanant's Work; and 4-
delivery to landiord of a final request for payment, together with a lien waiver from Tenant's
general contractor for work and materials provided to the Leased Premises.

0. mﬁﬂﬁﬁwm Tenant has the right ta cancel this Lease if any of
the following cornditions of circumstances occur

1, OCCUPANGY CLAUSE: If the percentage of the leased and occupied portion of
tha shopping center fails below 50% of the total leasable area of tha Center for a
period greater than six (6) months thereaftes, Tenant will continue its opesation in
the Leased Premises paying three percent (3%} of previocus manth's gross sales,
not tolexceed the fixed minimum rent,"on a monthly basis until such time as the
occupied portion of the total leasable area is increased to the 50% figure
whereupon Tenant shall pay fixed minimum rent and percentage rent as provided

for hefein.

Tenant may tenminate this lesas and vacats the Leased Premises upon dalivery of
written ndtice of said termination to landlord in the event the Center remains below
50% leased occupancy for an additional period of six (8) months from the dets tenant
commenﬁed paying percentaga rent, provided such canceilation notice is deliverad
within thirty 30 days of the end of any such six 8 month period. In the event tanant
doas not elect to cancal the Leasa at end of such six month period, tenant shall re-
commenca the payment of all fixed minimum rent and percentage rert as otherwisa
required hareunder and Tenant shall be deemed lo have waived such right of
temtinaﬁi?n.

For the purpose of this Section, only bona fide tenants will be considered in
determining whether the Shopping Center is 50% occupied. Tenants who operate
under unwritten leases, , and fenants who operate as “flaa marksts® ar similar
operatior'fs, shall not be considered as bona fide tenants in determining occupancy
laveis,
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2. MINIMUM GROSS SALES CLAUSE: In the event that the Tenant's Gross Sales(as
defined balow) during the fifth Lease year, are less than $1.200.000.00 (Cne Milllon
Two Hundred Thousand Doltars and 00/100), Tenant shail have the one-time right to
terminate this Laass by giving written notica of its election to terminate within 80 days
ofmasmnuﬁtmmmsﬂw.ammmmﬁonwmbum 30 days after
the giving of such notica. Tenart will not be obligatad to continus its operation In the
Leased Premises after the giving of such notice however Tenant agrees to reimburss
Landiord for’ the unamortized portion of the Tenant Improvement Allowanca within
thirty (30) days of delivery of such tenant notice.

Q. EXHIIOS ;
Exhibit A - % Legal Description
Exhibit B - ¢ Sita Ptan
Exhibit C - * Landlord's Work (N/A)
‘ : 4
Exhibit C2 - Store Layout {page 1 and Lighting Grid (page 2)
Exhibit D - . Sign Criterda
Exhibit E - Existing Exclusive Uses and Prohibited AND/OR Restricted Uses
Exhibit F - Shopping Center Rules And Regulations-See ARTICLE VI, Section 72
Saction 2.1

A Landiord represents and covenants that (1) prior to commencement of the Lease Term it wil
have aither good title 1o or a valid leasehoid interest in the land and building of which the
leasad pramises form a part, and (2), upon pesforming all of its obligations hereunder, Tenant
shall peacefully and quietly have, hold, and enjoy the Premises for the tarm of this Lease.

Section2.2  Leased Premises.

For the purpose of this Leass, Leasad Pramises shall extsnd to the extarior faces of alf walls or to
the building line where there is no wall, or to the center line of those walls separating the Leased
Premises from other leased premises in the Shopping Center, logether with the appurtenances
specificalty granted in this Lease, but reserving and axcepting to Landlord the usa of the extarior
walls and the roof and the right to install, maintain, use, repair and replace pipes, ducts, conduits
and wires leading througl"l the Leased Premises in locations which will not mateciatly interfare with
Tenants use thereof and:serving other parts of the Shopping Center.

Section 2.3 Temn:!

The Term of the Lease shall be as set forth In ARTICLE |, Section 1.1 G. The pericd of time, if any,
batween the commencemant of the Laase Term and the end of the manth in which the Leass Term
vegins is hereinafter refarred to as a "Fractional Month".

Section 2.4 Statement as to Lease Term.
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Tenant, at Landlord's written request, shall from time to time execute, acknowiedge and deliver
written statements in recordable form: (1) ratifying this Lsase; (2) specifying the commencement and
tarmination dates of thé Lease Tenm; (3) certifying that this Lease is in full force and effect and has
not been assigned, modified, supplemented or amended (except by such writings as shall be so
stated); (4) that ail conditions under this Lease to be performed by Landiord have been satisfled or
stating those not performed: (5) that there ara no defenses or offsets against the enforcement of this
Leasa by Tenant or specifying any such defenses; (8) the dats to which rantal has been paid; (7) the
actual number of squars foat of floor space in the Leased Premises; and (8) that no rantal has been
paid in advance or specifying any such advancs rental.

i Tenant fails to exacuts, acknowledge and deiiver to Landlord or a mortgages of prospective
mortgages of Landiond a statement in acoordance with the foragoing provisions of this Section within
ten (10) business days; after receipt in writing, such shail constitute an acknowledgment by Tanant
that this Lease Is unmodified and In full force and effect and that al conditions under tha Lease to
be performed by Landiord have been satisfied.

Section 2.5 Tenant to Open for Business.
Tenart shall nitially opén for business from the Leased Pramises. Tenant's approximate hours shail
be 10:00 a.m. to 6:00 p.m., six (6) days a week, Monday through Saturday., Notwithstanding the
foregaing, Tenant shall not be obligated to be open on New Years Day, Easter Sunday,
Thanksgiving Day or Christmas Day, and one day per year for the taking of inventory. Tenant shail
procure ali licenses and permits required for its use and occupancy of the Leased Premises.

ARTICLE Wl
, RENTALS
Section 3.1 Fixgd Rent and Percentage Rent

Tenant shall initlially pay to Landiord, without demand and without deduction or set-off, axcept as

otherwisa provided herein, at the Rental Payment Placa as stated in Article |, Section 1.1 C, or at

such other address for the Rental Payment Place as Landlord by notice in writing to Tenant may
from timae to time direct, rent as follows:

A Fixed Rent shatl bs payabie at the annual rate provided In ARTICLE |, Section 1.1 J1, for
each year of thaiLeasa Term, in equa! monthly Installments during the Leass Term beginning
on the “Commencament Dats,” as defined in Article |, Section 1.1 G. The Fixed Rent for
Fractional Month {if any) shall be apportionad on a per diem basts, calculated on the basis of
a thirty (30) day-month.

B. In addition to the Fixed Rent, Tenant shall pay as Parcaentage Rent hereunder for each full
Laase Year an amount equal to Tenant's "Gross Sales” (as hereinafter defined in Section
3.2) in excess of the Base Gross Sales Amount set forth in ARTICLE |, Section 1.1 J (i)
multiplied by the Percantage Rent Rate set forth in ARTICLE |, Section 1.1.J (I). Any such
additional rent becoming due shali ba payable within forty-five (45) days after the end of the
preceding Leasa Year.

In computing the Percentage Rent payable hereunder with respect o the first Laase Year of the
tarm herecf, the gross sales received during the first fractional calendar month, if any, shail be
added to the groas sales for the first Lease Year. The base sales for the first fractional calendar
month, if any, shali be pro-rated on the basis of a thirty (30) day month and added to the basa sales
for the first Lease Year.
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- Notwithstanding any alleged defense, counterclaim or offset against rixed Rent, Percentage Rent
and all other sums dus hereunder (coliectively the "Rent), Tenant's obligation to pay Rent hereunder
is an independent covenant and Tenant shall continue o pay Landlord all Rent faithfully when dus,
including during the continuance of any disputs or legai action, subject to reimbursement # directed
by a court of competent jurisdiction. Tanant hereby consants to the entry in any court action of an
orderrequirlngTenamtomakoRentpayrnmaudmm pendency of a lawsuit. All Rent due to
Landlord under this Lease shall, unlaﬂandtott\oomﬂamraulvoﬂwiupmlded herein, be
due and payable without any nctice, demand, offset, credit, deduction or abatement.

Section 3.2 Definition of Gross Sales.

The term "Gross Sales® as usad herein shall maan the total doflar amount of the actual sales prics,
whem«forcashoronandﬂorpatﬂvfucamandpnmvonaadit. of all salas of merchandise and
sewimsandofanyanda!lothetmipbdbmlrmueonduded in or frem the Leasad Premises,
inchuding but not limited to; augmammmmmm;maluwbﬂmmm«
filled mmmmeuua@mmdmnotmmummmmaumm
onlay»mysaleswhid\'morshalbmfodaihmemnt orcders taken in and from the
Leased Pmiseswhemdornatﬁlbdem.mmmwdmmmm“
other coin operated devices, and sales by any subtsnant, concessionaire or licansea of Tenant or
otharwise in the Leased Premises.

Each sale upon instaliment or credit shall be regarded as a sale for the full prica in the month during
which the sale shall bs made, irreapective of the time when it shail become an actual sale, except
forfeited lay-away sales as above provided.

Gross Sales, however, shall not include any sums collected or paki out by Tenant for any rent tax,
sales, use, occupation, or retail exciss tax imposad by any duly constituted govemmental authority
upon purchases from Tenant at retail and coilectible by Tenant from purchasers, nor the amount of
ratums to shippers. manufacturers and customers, to includa exchanges, aliowances and discounts
and transfers dmwmmmmwammmmtoommmofnm Sales to
Tenant's employees, bad debts, insurance proceeds, credit card fees, check-cashing lees and

pmmadamnmasaluéfm;umauammmmemsm

auon

Tenant hereby agrees to rhaintain adequate records conforming to generally accepted accounting
practices) showing all ufﬁ'}s Gross Sales at, in, from and upon the {_eased Premises for each Lease
Year of fractional Lease Year during the term of this Lease.

On or bafore the twenteth {20th) day of the month next following tha end of each calendar month,
Tanant shall fumish Landlord at the ptaca then fixed for the payment of rent a siatement signed by
Tenant showing in reasoriably accurate detail the amount of Gross Sales for the preceding month,
which information Landlerd will hold in confidencs, except that Landiord may reveal such reported
sales to any morigagee of prospective mortgagees, ancumbrancer or purchaser of the Shopping
Center.

On o bafore the forty fifth (45th) day following the end of aach Lease Year or fractional Lease Year
during the Lease Term, Tenant shall fumish Landiord a statement duly cartified by Tenant, showing
tha sales (computed as herein provided) made by Tenamt, its sub-tenant, concessionaires, and
licansees, if any, during the precading Leasa Year of fractionat Lease Year, and Tenant shail pay at
such time the entire amount of Percentage Rent then dus hereunder for such period.

UBI LEASE : 152306

1231498, gl




For the purpose of ascertaining the amount of Percentage Rent properly payabls hereunder, Tenant
agrees to prepare and keep at Tenant's principal offices for a period of not less than two (2) yoars
following the end of each Lease Year or fractionai Lease Year adequata reconds of sales by Tenant
and any other parsons conducting any business upon the Leased Premises.

Landlord or its duly authosized represantatives may, with reasonable notice on regular business
days and within reasofable offics hours, Inspect Tenant's annual records of sales at Tenant's
principal offices, provided that such inspection is mada within two (2) years after the annual
statement of sales is fumished to Landlord by Tanant and Is limited to the period coversd by such
statement. Any claim by Landlord for revision of any staternent of sales or for additional rent must
be made in writing to Tenant within two (2) years after the date such statament of salas are
furnished by Tenant to Landlord, otherwise it shail be deemed waived by Landlord. If Landiord's
audit shall disclose a deficiency in Percentage Rental paki for any Leass Year or fractional Leass
Year Tenant shall pay to Landlord the amount of such deficlency. If such deficiency shall be five
(5%) percent or more, Tenant shall promptly pay to Landlord the reasonable cost of such audit in
addition to such deficiency. Landiord will hold in confidence all sales figures and other information
cbtained from Tenant's records except as ctherwise set forth herein,

5 ARTICLE [V :
 COMMON AREAS, THEIR USE AND CHARGES

Section 4.1 Corhmon Areas.

Landlord shail make avaitable within the Shopping Center all Common Areas, defined as the entine
area within the Shopping Center that is not leased or available for lease, Landiord shall administer,
operats, maintain and repair the Common Aress and common improvements in a first class manner
during the Term of this Lsase, inciuding but not limited to building walls, perimater wails, canopies,
supporting columns and roofs, sprinkier systems, parking areas, driveways, truck ways, dolivery
passages, loading docks, pedestrian sidewaiks and ramps, ingress and egress roads, landscaped
and planted areas, open and enciosad courts and mals, public restrooms, utility services extanding
to the service connections within tha Leased Premises, and other faciiities which are maintained and
repaired by Landiord, as are indicatad or suggestsd by the Shopping Center plan shown on Exhibit
A and Exhibit B hereto, and any and all additional common areas and facilities as may be necasaary
in order to permit Tenant to operats the Leased Premises for the purposes described herein.
Landlord shail also provids proper and sufficiant illumdnation of all customer parking areas, dellvery
passages, loading docks, and sarvice areas. Landiord shall operats, manage, equip, light, repair
and maintain said coremon areas and faciiities for their intended purposes in an economical and
efficient manner. Landlord further agrees to keep the Common Areas in the Shopping Center,
including without limitation, parking areas, exits, entrances, walks, and driveways, reasonably ciean,
frea of dirt, , refuse aind obstructions, and to maintain in good condition and repair the drainags
system for such areas. ! i

Landiord shall at all tirries provide sufficient parking spaces within the Shopping Canter so as to
assurs that thers wiil ahways be at least (1) four (4) parking spaces per 1,000 square fest of leasable
area in the Shopping Center and (2) the minimum required by applicable code, whichover is leas,
Failure to provide such parking spaces, or tha occurrenca of any event which reduces the number of
parking spaces below such ratio, shall constituta an event of default by Landiord hereunder and
<hall entitls Tenant to axarcise remedies avaitable pursuant to Section 12.4 of the Lease., Landiond
agrees that no new buih‘;lings of structures, temporary or permanant wiil be builtin a manner which, ,
materially and adversely impacts the visibility of or accessibility to tha Leased Premises.
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Section 4.2 Usg of Commen Areas.
Tenant and its concessionaires, officers, employees, agents, cusiomens and invitases shail have the
non-exclusive right, in common with Landiord and all others to whom Landiord has or may hersafier
grant rights, to usa the Common Area as designatad from lime to time by Landiord subject to such
reasonable ruies and regulations as Landlord may from time (o tme impose Including the
designations of specific parking areas for which cars owned by Tenant, its concessionaires, officers,
employees and agents, Tenant agrees after written notice thereof to abida by such rules and
regulations and to use its reasonabie efforts to causa its concassionaires, officers, employoes,
agents, customers and invitees to conform thereto. Landiord may at anry time close temporarily any
commen ares to make repain or changes, to prevent the acquisition of pubfic rights in such area or
to discourage non-customier parking; and Landiord may do such other acts in and to the common
areas as in its judgment may be desirable to improve the convenienca thersof provided.
Notwithstanding the foregolng, Landlord will use reasonable efforts to perform said work with the
minimum Inconvenience, annayances, disturbance or loss of business to Teanant, and so that such
work shall be compietad as sxpeditiously as possibie, Landiord reserves the right to grant to third
persons the non-exchusive right of ingrass and egress and use in common with Landiord and all
Tenants of the Shopping Canter the common areas as designated from time to time by Landlond.

Section 4.3 Cogt of Maltonance of Commen Areas.

A.  In addition to the rental ctherwise specified herein, Tenant shail pay to Landiond as a
contribution towards Common Area Maintenance, as defined in Articis [V, Section 4.3C, an
annual sum as set forth in ARTICLE |, Section 1.1 L (a). Thias sum is payabile in equal
monthly instaliments postmarked no latsr than the first (1st) day of each month beginning on
the date Tenant opans for business and continuing through the Lease Tenm, based upon the
amourtt by which Tenant's "Pro Rata Share,” representing the total number of squars feet in
the Leased Premises dividad by the total number of leasabls square feet in the Shopping
Center which is eqlal to that percentags set forth in ARTICLE |, Section 1.1 M, In addition,
as of the end of sach fractional calendar year, and each full calendar year, Tenant shall pay
to Landlord a lump sum, the amount by which the actual total cost of common area
maintanance sxceeds the amount paid by Tenant towands common area maintanance during
such period within (30) thirty days after the end of such pariod. in the event the period for
which such amount is owed is a fractional year, the numerator will ba the number of days In
such period, and the denominator will be 385, Shouid Landlond's actual costs at the end of
each calendar year be less than the amount estimated, Landlord shail remit to Tenant the
differanca in a lump sum payment not (ater than thirty (30) days after the end of such year.

B.  Effective as of the first day of each calendar year aftar the first calendar year or fraction
theraof, the annual amount sat forth in ARTICLE |, Section 1.1 L (a), shall be increased by an
amount equai to the lump sum, if any. payabla for the preceding calendar year of fractional
calendar year as determined in Subparagraph (a), and the monthly payments shall be
increased by 1/12 thereof, '

Notwithstanding the foregoing, Tenant's contribution lowards Common Ares Maintenance
shall not ba increasad for any calandar year by more than the lesser of _five _ percent (_5 %} of
the contribution for the preceding calendar year or the percentage increase in the actual amount
paid by Landlord for CAM over the preceding year. Tha commeon area charges shali be subject to
audit by Tenant or a non-contingency fee basad independent certified public accountant acceptable
to Landiord at the address of Landlord as set forth in the Leass not more than onca in any two (2)
year period , at Tenant's expeanse during regular business hours and after reasonable prior notice
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" for three (3) years following tha end of the period used by Landiord ror the final reconciliation of the
Landiord costs. If Tenant's audit shalf disciose a discrepancy in the amount billed, Landlord shall
promptly pay to Tenant the amount of such discrepancy. if the discrepancy is seven percent (7%)
or greatar, Landlord shall aiso pay the reasonable cost of the audit along with the amount owed
Tanant, within thirty (30) days from the date of demand of payment. Should Landlord fall to make
such payment, Tenant shall abate the amount owed from the next month's rentai payment.

C. For the pusposeof this Section, "Common Area Maintenance” means the cost and expenses
incurred in operating , managing, repairing, replacing painting, insuring and maintaining the
Shopping Center and all common Facilities (as hereinafter defined), actually used or
available for use by Tenant and the empioyeas, agents, servants, customers and othes
invitees of Tenant, including without limitation the following: the cost of property and public
llabilty insurance common area utility charges, planting and landscaping, parking lot
cleaning, patching, sealcoats, painting and re-striping: claaning; painting; roof repairs;
imgation or fertilization, Shopping center sign repair and maintenance maintain lighting; trash
removal; management fees; maintenance, repar, and cleaning of public restrooms,
sidewalks, stairways, curbs, Shopping Center signs, directional signs, markers and bumpers;
reasonable opefating reserves, janitorial services charges storm drainage and other utillty
systems, plumbing and electrical systams, fire protection and sacurity alarm systems, and
the cast of security guards, In addition to the Common Area Maintanance charges, Landiord
shali be entitied ta charge an administrative fee of fiteen percent (15%) of the total Common
Area Maintenance charges for the Shopping Centsr. “Common Facilities™ means all areas,
space, equipment and special services provided for the common of joint use and benefit of
the occupants of the Shopping Centar, their employess, agents, servants, customers and
othar invitees, including parking areas, access foads, drivewsys, retaining walls, landscaping
areas, truck service ways or tunnels, loading docks, pedestrian mails, courts, stairs, remps
and sidlewalks, comfort and first-ald stations, washrooms ani parcs! pick-up stations.

0.  Forthe purposes of this Section, thers shall be excluded from Common Area Maintenance

Charges the following: ;
(1) Depraciation on aguipment;
(2)  initial costof constructing the Shopping Center, Leased Premises and Common Areas;
(3}  Costs of feplacement of any parking area; ‘
(4)  Capital expenditures including, by way of example, but not limited to, reptacement of
roofs (unless same are designated to and which do result in savings or reduction in Cammon
Area Maintenance charges).
(5) Advertisiig and/or promationai expenditures;
(8) Compensation paid to clerks, attendants or other persons in connecton with lottery or
other concessions operated by Landlord, unless such clerks are empioyed for purposes of
aperating the SHopping Center in addition to such lottery concessions and then only to the
extent of the parcantage of such smployment;
{7}  The removal of rubbish for cther occupants;
(8)  Wages, salaries or other compensation paid to any executive or employes above the
qgrade of Shopping Center Manager,
(10) Expenses incurred dus to the negligence of Landlord or any occupant of the Shopping
Center of their respective agents, employees of contractors;
{(11) Such costs as may be offset by contributions to Common Area and Common
improvemant costs by tenants or occupants of spaca that is axcluded from the denominator
of Tenant's proportionate shars of such charges;
{12) Fines, penaities, costs, expenses, or intereat thereon, and/or liabilithes arising out of or
connected with Landlord's breach of the Laase or imposed upon Landlord or any @
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tenant by any govemmental authority for violations of applicabis local, State and/or Federal
laws applicabls to the Leased Premises and the Shopping Center and including, but not
limited to, laws retating to hazardous materiais;

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

{15) Legalhué_ndoﬂmmhhwnadtnenfcmhmagaiutoﬂwtwmnﬂ,asmﬂm
the cost of providing additions, atterations, improvements or individual services for a
particular tenant as contrasted to tenants in general, including without limitation, attormeys
femforadmsmﬂhgawﬁmhmmmwmmmm
rant concessicns and build-out allowances,

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

an EmpmmmimummmmoCOmonAreasmsbned by the extra
hazardous use of activities of occupants other than Tenant;

{18) Interest on:debt of amortization payment of Increases in interest or debt on any
mortgages and rental under any ground or underlying lease of changes in deed of trust in
connection with the purchass, refinancing of original construction of the Shopping Canter;
(19) Costs or repairs or replacements due to faulty construction, design, workmanship,
structural components, o other materials; costs and expenses for repairs or replacements
due to the installafion of antiquated machinery, equipment, components, pipes and lines or
resuiting from improper sngineering of substandard quality;

The charges forf any services or materials, including those provided by affillates or relatad
parties of the Landlord which are inciuded in Common Area Maintaince charges shall be competitive
with charges for similar sérvices or materials furnished by other independent contractors or suppliers
in the area where the Shopping Caenter is locatad.

ARTICLEY
: UTILITY SERVICES

Section 5.1 Uilitles.

A, All mains, conduiﬁ and meters in order thatwater and sewer facilittes, natural gas, electricity,

telephone and any  utiliies in amounts necessary to Tenant's conduct of business be available to

the Leased Premises have been instailed and Tenant has acceptad same as ‘as-is”, Itis

understood that all utility semlm hereunder shall be saparqmly matsred to the Leased Premises,

B. Tenant shal§ ba responsible for and shall promptly pay ali reasonable charges, whan due, for
water, sewer, natural gas, electricity, telephone and any other utility used upon or fumnished to the
Leased Premises by Landlord or Tenant. Tenant's cbligation to pay for such utifites shall
commenca as of the dats of Tenant's entry inte the Leased Premisas or the date possession of the
completed Leased Premisas is delivered to Tenant.
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Section 5.2 Fumishing of Utillly Services.

Any utility of related servics, including @ peivately ownad sawerage disposal system, which Landlord
elects to providoormu.'}atobepmidedtotmmsad?rmnimmavbemwwﬁnyagent
employed by Landiord of by an independent contractor salected by Landiord, and Tenant shall
accept the same therefrém to the exchusion of all other suppliers 50 long a8 the rates charged by the
Landlotdorbymesuppﬁuofwuﬁlity'otralatad servics ame competitive. Interruption or
impaim\emofuliﬂlyorralatadm;wusadmnmmmdbympahubyhmwm
reasonable control of Landlord, shall nat give rise to any causa of action by Tenant against Landlord
in damages or ctherwise.

ARTICLEV]
R R [+]

Section 8.1 j ,

Landiord shall maks and pay for all repairs to the extsror of the bullding of which the Lsased
Premises ara a part, including, but not limitad to repairs to, roof (including drains, downspouts,
flashing and parapets), axterior walls, sprinkier systems, foundations, floor constructions, pipes and
conduits leading to and from utiity instaliments, sidewalks, malls, parking areas and curbs.

As of the date hereof, tha HVAC systems are in good repair and working condition. All warrarities for
such systems shali be assignad to Tenant. Landlord shall, promptly upan notification frem Tenant,
at its sole expensa, maka all modifications and/or repairs to HVAC Systems necessary to enable the
HVAC Systams to meet or excead the performanca criteris set out above.

Any and all repairs to the HVAC are the Tenant's responsibility, Tenant shall ba responsible for
replacing the HVAC system in the event such systam requires replacemaent at any time during the
tarm of the Lease or any renewals or extensions thersc.

In the svent Landlord shall fail {o make any repairs which are the Landlord's responsibility under
Section 8.1 under this Saction, Tenant shall ba entitted to maka such repairs necessary to secure
ihe Leased Premisas at its expenss and to charge Landlord for the full cost therect. In order to
exercise this right, Tenant shall give Landlord writtsn notice of Landiord's failure to maka any repair
called for under this Section, and shail Inform Landlord in such notics that it Intends to make the
repair untess Landiord compietes samo at the eartiest paasible date and, in any avent, within ten
(10) days after the dats of such notice. If Landlord fails to complete such repair within such ten (10)
day period and Tenant proceeds: to make such repair, Tenant shall be entitled to colfect from
Landiord tha full cost of the repair. Landlord shall reimburss Tanant within ten (10} days after
raceiving demand for payment from Tenant, supportod by one or more invoices or other proc{ from
Tanant of the amount actually spent by Tanant. In the event Landiord shall fail to reimburse Tenant
within such period, thers Tenant shall ba entitied to collact tha amount of such repaif, plus interest
thereon at the rate of prima pius one {1%) percent per annum, by setting off such amounts against
rental payments due to Landiord thereatter until the full amount of such repair pius interest has been

racouped.,

In the event of an emergency, Tenant may immeadiately makea those repairs reasonably necessary to
(a) secura the Leased Premises, or (b) which wouid otherwise restrict Tenant's ability to operata
Tenant's business, or (c) to ensure the heatth or safety of Tenant's employees, customars, agents,
invitaes, contraciors or concessionaires, Landlord shafl reimburse Tenant within ten (10) days after
raceiving demand for payment from Tenant, supported by one or mors invoices or other proof from
Tenant of the amount actually spent by Tanant. In the event Landlord shall fail to reimburse Tenant
within such period, thert Tenant shall ba entitied to collect the amount of such repair, plus interest
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" thereon at the rate of prime plus ane {1%) percent pes annum, by setung off such amounts against

rantal payments due to Landiordtheraaﬂnrunﬂlma full amount of such repair plus interest has baen
recouped,

Section 6.2 Repairs and Maintenance by Te
Tenant shait maintain and pay for afl ropairs to the interior of the Leased Premises and shall replace
ali items necegsary to keep the same in a good state of repair, order and cleaniiness, such as (but
not limited to) fixtures, equipmant and appurignances, fumishings, lighting, partitions, doors: all
glass, signs, ﬂoorwverhgtandpabdhpaim!ngafmoinwbmﬂhemumlsu

Tenantshallalwmahttalnardksaplngood mwwpwmwmmmhm

At I} limes during the Lease, Tenant shafl maintain a sarvica contract with a reputa
conditioning repair firm, fully licansad to repair air conditioning units in tha State of Florida, for the
regular maintenancs of the heating, ventilating and air conditioning ("HVAC) systam servicing the
Leased Premises, which firm shall regulary sarvice and inspact the alr conditions unit (s) on the
Leased Pramises. '

if Tenant refuses or neglects to repair property as required hereunder and 1o the reasonable
satisfaction of Landiord, or if Landiord is required to make repains by reason of Tenant's negligsnt
acts or omissions, Landlord shall be entitied to make such repairs at its expense and o charge
Tenant for the full cost thereof as soon as reasanably possible after ten (10) days pricr written notice
{demand) to Tonanl. Lapdiord may make such repairs without fiability to Tenant for any loss or
damage that may accrua to Tenant's mercharddise, fixturas, or other propery or to Tenant's
business by reason t.heruoi upon completion thereof, Tenant shall pay Landlord's costs for making
such repairs within ten (10) days of presentation of bifl itemizing such costs. In the event Tenant
shafl fail to reimburse Landlord within such periad, then Landiord shail be entitied to coilect the
amount of such repair, plus interest thereon at ths rate of prime plus one {1%) percent per annum
on the cost from tha date ‘of campiation of repairs by Landiord.
i
Section 6.3 Inspeétion.

Landlord or its representative shall have the right to enter the Leased Premisas at reasonabile hours
of any business day during the Lease Term o ascertain if the Premises are in proper repair and
condition. Landliond will q_hio Tenant a minimum of forty-eight (48) hours’ priof notice to Tenant's
fiome offica except in the:event of an emergency.

Section 6.4 Replacement of Glass. |
Tenant will, at its own expensa, replace all glasa broken or damaged unless the glass breaks dua to
a construction deficiency in the building.

ARTICLE V|
: USE OF LEASED PREMISES
Section 7.1 Use of Leased Premisey.
Tenant covenants and agrees io use the Leased Premises only for the permitted uses set forth in
ARTICLE I, Section 1.1 F. Before attempting to anforca this provision of the Lease, Landlord will
give Tenant written notice that it considers Tenant to ba in default under this Section. Tenant shall

UBI LEASE: 05176

\ 12




then have a pesiod of 10 ten cays within which to cure said default or demonstrate to Landiond that
its use of the Premises does not constitute a default. if Tenant fails {o cure the default or convince
Landiord that its usage does not constitute a default within such thirty (30) day period, then and only
then shall Landiord ba entitiad to pursue any legal or equitable remedies that it may have under
applicable taw for violation of this provision.

Section 7.2 Rules and Regulationy.
Tenant shall abide by any and all reasonable rulas and regulations promuigatad in writing by
Landlord, 50 lang as such rules and regulations do not have any dinect financial impact on Tenant.
Said rules and regulations are attached to this Loass as Exhibit F. in the event no such rules and
requlations ars attached, Landlord shall not be entitiad to require Tenart to cbsarve any rules and
regulations subsequently adopted by Landiord unless they shalt be approved in advanca by Tenant,
All rules and regulations shail be applied and enforced by Landlond In a non-discriminatory mannes.

Section 7.3 Sions, Awninga and Cancpies.
Landiord may erect and maintain such suilable signs as it In its sole discretion, may deem
appropHate to advertisa tha Shopping Centar. Tanant may erect and maintain on the axterior of the
Leased Premises only d sign, which shail be of such size, style and type and in such locations as
Landiord may apgrove it writing which approval shall not be unreasonably withheld or delayed. Al
signs shall be subject to the sign Criteria outined In Exhib® _D_ attached hereto and made a part
hereof.

Tenant shall have tha right, at its scle cost and expensa, to install and dispiay signs, in the windows,
which are professionally prepared; and to install, banners on the storefront, subject to prior approval
of Landlord. Tenant shall maintain such signs in good condition and repair at all times. Tenant's
installations and remavals of such signs shail ba mada in @8 manner as to avoid injury, defacemen
and structural overioading of the Laased Premises or cther improvements, If any damage is done to
Tenant's signs, Tenant shail repair same within ten (10) days from receipt of Landlord notice in
writing or Landlord shail have the right to repair such signs and bill Tenant for cost of the repairs,

Section 7.4 Noise, Obsiruction and Nulsances.

Tenant covanants that it will not (1) display any merchandise or maintain any stands In front of the
Leasad Premises or on the line of buildings in the Shopping Center; (if) erect or maintain any
bamicade or scaffolding which may obscure the signs, entrances or show window of any other
Tenant in tha Shopping Center, or tand to interfers with any such other Tenant’s business, unless
such barricads or scaffdiding is required for necessary repairs as stated in Article V), Section 6.2;
{iii) creats or maintain, or allow others to crests or maintain, any nuisances, including withaut limiting
the foregoing general language, loud noisas, sound offacts. offansive odors and smoke of dust in or
about the premises; (V) place or maintain any signs in any parking area serving the Leased
Premises; (v} commit any waste; or (vi) mairtain or allow to be maintained any excesaively bright
lights, changing, flashing, flickering or lighting services or similar devices, the affect of which will be
visibie from the exﬂeﬂor;of the Leassd Premises.

Section 7.5 Adlacent Tenancy.
Landlord covenants that during the Tesm, Landlord may not laass, directly or indirectly, any adjacen
spaca within 50 feet of the Premises to tenants for the sale of food or beverages, a pet shop,or
heauty or nait salon, Thase restrictions do not apply to a supemnarket, grocery store, drug stors or

department store, or 5w£a+aura.nt -
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Section 7.8 Intentionally Deleted.

ARTICLE Viif
. TENANTS QUSINESS RELATIONSHIP
Section 8.1 Relationship of the Parties.
Nothing herain contained ;:;haﬂ be deemed or conatrued as creating the relationship of principal and
agent or of partnership of:joint venture between the parties hereto; it being understood and agreed
that neither the method of computing rent nor any other provision contained herein nor any acts of
tha parties hereto shal be deemexd to creats any relationship between the parties cther than that of
Landlord and Tenant.

: Article IX
ADDITIONS, ALTERATIONS AND PERSONAL PROPERTY.
Section 8.1 By Landiord,
Landlord hereby resarves the right at any time to make alterations of additions to the building In
which the Leased Premises are contained and to build additional stores thereon provided such
alterations or additions do not, materially interfere with Tenant's business or Tanant's acceas to ail
entrances needed by Tenant to conduct its business, Landiord alsc resarves the right, subject to
Articia 4,1, to construct other building or impravements to the Shopping Centar or common areas
from time to time and to Make alterations thereof or additions thersto and to build additional stories
on any such buikding or buildings so constructed. Landlord may not make additions to the rear of
the Shopping Center which would prevent access to rear lcading area of Tenant's apacs.
Section 9.2 By Tenant

Tenani may from time to tims, without the prior consent of tha Landlord, st its own expensa, altsr,
renovate or improve the interior of the Leased Premises provided thes same be performed in a good
and workmanlike mannet, in accordanca with accepted building practicas and in a manner so as
not to weaken or Impair the strength or substanttaily leasen the value of the building in which the
Leasad Pramigea are Jocated, and provided that the aggregate cost of any such alteration, addition
and decoration does notexcood $20,000 In any one (1) year. Any work done by Tenant under the
provisions of this smnahaﬂnotmmfarommmauuhyme other tenante of their premises in the
Shopping Cariter.In all ther instances, Tenant shail sacure the prior written consent of the
Landlord, which shail not be unreasonably withheld or detayed. At such time, Tenant shali submit to
Landlord a written description for such wark, fogethes with a statement of the eatimated cost of such
work and the name of the proposed cortractor whom Tenant haa contracted to perform said work,
Landiord shall in all 1nstanm respond promptly 1o such requests or his approval shall be deemad to
been granted.

Section 9.3 Indemnity and Insurancs.
Tanant shall indemnify and hold Landiord harmiess from any and akl claims for damages or
otherwige based upon or in any manner growing out of any alterations or construction undartaken by
Tenant undar the terms of this Lease, including all costs, damages, expenses, court costs and
attormeys' feas incumred in or resulting from claims made by other tenants of premises in the
Shopping Canter, their agents, employees, patrons and invitees.

Landlord shail indemnify and hold Tenant harmless from and against any and al claims for
damages or otherwise basad upan or in any manner growing out of any alterations or construction
undertaken by Landlord under the tamms of this Lease, including all costs, damages, expensas,
court costs and attorneys fees incurred in or resulting from claims mada by other tanants of
premises in the Shuppmg Center, their agents, employses, patrons and invitees, and further
including &l claims and! assoctated costs resulting from or in any manner asscciated with any
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"alleged violation on or relating to the Leasad Pramises of the Americans with Disabilities Act of
1590, as it may be amended from time to tims, or the requiations promulgated thersunder,

Before undartaking any afterations or constructions, Tenant shall obtain and pay for commerciai
general liability insurance insuring Landlord and Tenant against any liability which may arise as a
result of such proposed alterations or construction work in an amount notJess than $1,000,000 per
occumrence/$1,000,000 annual aggragate. A certificats of such policy shall be delivered to Landiord
prior ta the commencement of such proposed work, Tenant shall aiso maintain at ail imes “All Rlsk”
propesty in the name of Landiord and Tenant as thelr interest may appear for fuil replacement cost
of ail aitarations, decorations, additions or Improvemeants in and to the Leassd Premises, and all
trade fixtures thersin, in the svent of fire or extended coverage of loss. Tenant shall deiiver to
Landlord evidance of such "All Risk * insuranoe policles which shall contain a clauss requiring the
insurer to give Landiord ten (10) days notica of canceiiation of such policies,

Section 9.4 Mechanic's Lians,

"It by reason of any alteration, repair, labor performed or matarials furnished to the Lsasad Premises
for or on behalf of Tenant any mechanic’s or other lian shall be filed, claimed, perfected or ctherwise
established as provided by law against the Leased Promises, Tenant shall discharge or remove the
tian by banding or othetwisa, within thirty (30) days written notice from Landiord to Tenant regarding
the filing of same.

Section 9.5 Personal Property .
All trade fixtunes and equipment installed by Tenant in the Leased Premises shall ba new or
completely reconditionad and shall remain the property of Tenant.

At any time during the tesm of this Leasa. Tenant may remove any or all trads fixtures, fumiture,
furnishings, signs, equipment, cash registers, inverrtory and any and ail items of personal property
placed In, cn or about the Leased Premises by Tenant, ficansees or concsssionaires, Tenant
agrees to repair any damage to the Leased Premises occasioned by the remavatof any such items,
but such obligation shall not axtend to painting or redecorating the Leased Premises. Titls of all of
such trade fixtures, fumitirs, furnishings, signs, equipment, machinely, cash registars, invenioty and
any and all items of personal property shall remain in Tenant and Tenant alone shall be entitied to
claim depreciation therafor. Landiord hereby waives, releases and relinquishes any and all rights of
distraint, levy, attachment of recourse to the trade fixtures. fumishings, signs, equipment,
machinery, cash registars, inventory and personal propecty int the Leased Premises. Although the .
foregoing walver, release and relinguishment shall be setf-operative without the necessity for any
furthar instrument or document, Landlord heraby agrees to fumish Tenant or any vendor or other
sacurity arrangament, any consignor, and holder of resarved title or ary hakder of a security interest,
upon written request from time ta tima, waivers of Landiord’s right to distraint, levy, attachment or
recouree with respect thereta and exempting the sams from distraint, levy, attachment of recourse.

The right granted Tenant in this Section 9.5 shall not include the right to remove any plumbing or
elecirical fixtures or equipment, heating or air-conditioning equipment, floor coverings (including
wall-to-wall carpeting), giued or tastened to the floors or any paneling, tils or other matersials
fastened or attached o walis or cailings all of which shall be deemed 1o constitute a part of the
freahold, and, as a matter of course, shail not includs tha right to remove any fixtures or machinary
that were furnished or. paid for by Landlord. Buildings shall be lefi in a broom-clean condition
subject to normal wear and tear, fire and other casualty, acts of God, condemnation, and the acts or
omiasions of Landiord, its agents, secvants, employees or contractors all excapted. if Tenant shall
fail to remave its trade fixtures or ather property at the termination of this Laease or within ten (10)
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"* days thereafter, such fixtures and other property not removed by Tenant shall be deemed
abandoned by Tenant, and the same shall become the propesty of Landlord and Landiord shall have
the right to be reimbursad from Tenant an may pursue a claim against tenart for all cost and
axpenses associated with such removal and repair.

ARTICLE X
: TAX y
Section 10.1 Tenant's Taxes.

Tanant covenants and agrees to pay promptly when dus all taxes imposed upon its business
operation and its personal property situated in the Leased Premises.

If the Leased Premises ars separately assessad for tax purposes, then Tenant shall pay, as
additional rant, postmarkad no Later than the first (1st) day of aach leased month, 1/12 of the actual
amount of real astate taxes levied against the Leased Premises each year. In determining the
amount of the monthly payments, the amount of the prior ysar's tax shall be utilized. In the ovent . ‘
the actual taxes are more or leas than the previous yaar's taxes, 3 fump sum adjustment shall be
made by the appropriats paﬂy 10 the other party. Such adjustment shall ba madse no later than 30
days after the actual tax bil s racaived by Landiord.

ItmeLmdemamndmmdsmebrmlmmmmwmemﬂmaM.
Tenant shall paya pouﬂoﬂoﬂherenlestatelaxumadagammasmpphgcm. Fromthe
peginning of the Leass Temm through the end of the first full calendar year of the Lease Ter, the
Tanant's cbligation shall be the amount set forth in ARTICLE 1, Section 1.1, L {(b). Thereaftsr,
Tenant's share shail ba dbtained by muitiplying the amount of the taxes for the entire Shopping
Center by a fraction, the numerator of which shali be the square foctage of the Leased Premises
and the denominator of which shall be the laasable square foctage of the Shopping Center, as set
forth In ARTICLE |, Section 1.1 M. In setting the amount of such monthly assessments, Landiord
may estimate the real estits taxes payable during any given year, utilizing the taxes payable in the
previous year as the basis for such estimate, unless other more reliabie information shall be
availab¥e upon which to base the estimate, Should Landlord's actual taxes for any calendar year be
rriore or less than the amount used for tha monthly assessments, then a lurmp sum cash payment
shall be made by the appropriats panytomeomefpaﬂynotlabfﬁ\anwdmaﬂaﬂhumoﬂha
calendar year.

Section 10.3 Liability Ingurance. -
Tenant shai maintain with financially responsible insurance companies with a Best Rating of not
less than A-VIIl licensed: to do business in the Stats of Florida: () a commercial general public
fiability insurance policy with respect to the Laassd Premises and i's appurtanances (including
signs) with a limit of not less than Two Millon (2,000,000) dollars per occurrence: (i) an umbralla
llability insurance poiicy with a llmit of not less than five Milllon {5.000,000) doitars; (ili) an insurance
policy to cover heating and air-conditioning units against damage for one hundred (100%) percent
replacement cost:(lv) an;ail-risk (special form™) property insurance policy for no less than One
Hundred Percent (100%),of the full replacement cost of the covered property and in an amount not
less than five Hundred Thousand ($500,000) dollars insuring all merchandise, leasshold
improvements, furniture,: fixtures and other parsonal propeity, all at thelr replacemant cost, )
business interruption insurance with limit of Rability represanting losa of at loast approximately tweive
{12) months of income:: (vi) plats glass insuranca covering all the plate glass of the Leased
Pramises, in amounts satisfactory to Landlord; (vii) worker's compensation and employer's llability
insurance in compilance with applicable legal requirements; and (viii) any other forrn of insurance
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which landiord or any mortgagee of the Leasad Premises shal reasonably require form time to time,
in form, in amounts and for fisks against which & prudent lenant would insure. Any insurancs
policies requirad hereunder shall have terms of not fess than one (1) yeer and shall name Landlord
and Landlord's designees (s) as an “Insured as is interest may appear” and shall provide that the
policies may not be modified or terminated without thirty (30) days advance notice to Landlond. In
addition, Landiord shatl ba named as a icas payee. Tenant shall deliver thesa insurance poiices or
certificates thereof, satisfactory to fandiord, issued by the insurance company to Landlord with
premiumns prepaid upon the signing if this Lease and thereafter at least thirty (30) days prior to each
expiring poiicy or at any point upon Landiord's written request. Tenant's fadure to deiver the policies
or certificates specified hereunder shall constitute a default. if Tenant defaults in it's obfigation to
obtain and deliver to Landlord the poicy or certificats for any such insurance or if Tenant fals at any
point during the Lease Term to maintain any such insurarice, (1} Landlord shall have the right but
not the obligation to procure sams on account of tenant and charge Tenant for all costs thereof as
other Rent; and (2) Tenant shall indemnity and hold landiord and Landiord’s agents harmiess from
and against any loss; cost, damage, /iabiily or expenss (including attoiney’s fees and
disbursements) which ix determined, in Landiond’s reasonable discretion, to be a loss that otherwise
would have been covered in whole or in part by Tanant's insurance.

{Landiord shall carry commercial general liability insurance covering the exterior of the Leased
Premisas, including but'not imited to.the Shopping Center and common greas and shail provide
Tenant with a cer&ﬁcato’ofimmmu.

Sectlon104l 8 Insurance Premi

A Tanantsgraeathat :tm’nnotkaep, use, sall or offer for sala in or upon the Laased Pramisas
any arficie whicly may be prohibitad by the standard form of fire insurance pelicy. Tenant
agrees {0 pay any increase in premiums for fire and extsnded coverage insurance which may
be camied by Landiord on the Leasad Premises or the building of which they are a part,
resulting from the type of merchandise soid or servicas rendered by Tenant in the Leased
Premises, whether or not Landlord has consanted o the same. In determining whether
incraased premiums are the result of Tenant's usa of the Leased Premises, a schedule,
issued by the organization making the insurance rats on the Leased Premises, showing the
varigus components of such rate, shall be conclusive evidenca of the saveral items and
charges which m'ake up tha fire insurance rate on the Leasad Pramises.

8. Tanant shall not knuwlngly usa or occupy the Leasad Premises or any part thereof, or suffer
ar pannrthesammbeusedorocwmedforany business or purposs deemed extra-
hazardous on account of fire of otheswise. In the event Tenant's use and/or occupancy
causes any increasa of premium for the firs insurance coverage, on the Leased Premises or
any part thereof above the rata for the least hazardous lype of occupancy legally permitted in
the Leased Premises, Tenant shall pay such additiona! premium on the fire insurance
palicies. Tanantishall also pay in such event, any additional premium an the rent insurance
policy that may ‘be carried by Landlord for its protection against rent loss through fire.
Invoices for sud\ additional pramiums shall be rendered by Landlord to Tenant at such timas
as Landlord may-elect, and shail be dus from and payable by Tenant when rendered, and the
amount thereof shall be deemed 1o be, and paki as, additional rent; but such increases in the
rate of insurance shall not be deemed a breach of this cavenant by Tenant.

Section 10.5 __m.igm_u_arme_m__.mnm
Landlord shait carry “All Risk* proparty damage and Susiness Intenuption insurance on the
Shopping Center and comrncn areas for the Leased Premises and commercial generat liability
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insurance on tha Shopping Center and commen areas for full repiacement cost; provided the
minimum coverage shall.be $1,000,000 per occurenced $1,000,000 annual aggregate. Tenant
agrees to pay Landiord as additional rent, postmarked no later than the first (1st) day of each icase
month, its pro-rata share of the coat of "All Risk” property and Businass Interruption insuranca and
commarcial generad fiabiily insurance on the Shopping Center; provided the monthly payments
through the end of the fuifcalendar year after tha beginning of the Laass Term shall be the amounts
set forth In ARTICLE |, Shetion 1.1 L (c). Tenant's pro-rata share shall be calculated in the same
manner in which real estite taxes are pro-rated in ARTICLE X Section 10.2. Tenant shall pay such
additional rent within thirty days after notification from Landiord that such insurance reimbursement
is dus. Should Landiord's actual costs at the end of each lease year, inciuding the first lease yesr,
ba lass than the amount estimated, Tenant shall be entitied to & credit against the ensuing year's
contributions or shall be entitied to payment within thinty days afier the end of the Leass Temm,
whichever shali apply. Landlord shall pravide Tenant with evidence of insurance covering the
shopping center and comimon areas.

BLLAIT

If the Leased Premisas a:nm damaged or destroyed by fire, fiood, tornada or by the slements, or
through any casualty, or otherwise, after the commencement of the Lesss Tanm, this Lease shall
cantinue In full force and effact, and Landiord at its expense shail promptly restore, repair o rebuild
the Leased Premises inciuding but not limited to the store front, to the sams condition ax it axisted
when the possession of the Leased Premises were tumed gver to the Tenant at the commeancarmernt
of the Lease Term, in the event Landiord fails to restore the Leasad Premisas, within two hundrad
seventy (270} days of the casually. Tenant's sole remedy against Landiord shall be to terminate this
Lease as of the dats of such casualty. Remt and additionai rent, if any, shall abate from the dats of
such damags or destruction until Tenant recpens in the restorad Leased Premisas. n the event
that only a part of the Leased Pramises or some other area of the Shopping Center is untenantable
or incapabie of use for the conduct of normal business therein, & just and proportionate part of the
rent shall be abated from ihe date of such damage until thirty (30) days after Landiord has
completsly repaired samé and notifiad Tenart of such facl.

In the event that the Leased Premises shall be damaged In whole or in substantial part within the
last twenty-four (24) mcnths of the Lease Term, Landiond or Tanant shall have the option,
axercisable within thirty {30) days foliowing such damage, of terminating this Lease, effective as of
the data of mailing notice theraof. Not iater than 30 days after the occumence of any such damage
or destruction, Landlord $hall natify Tenant in writing as to whether Landlond reasonably believes
that the damage or destruction can be completely restored and repaired within 3 pericd of two
hurdred seventy (270) days after the dats of damage or destruction. In the event Landlord states
that it doas not balieve the repair or restoration can be accomplished within that time period, then
gither Landlord or Tenant may elect to tarminate this Leasa in its entirety, and such termination shail
be effective as of the date either Landlord or Tenant shall notify the other party of such election in

writing.

In the event 50% or more. of the Shopping Centsr shall be destroyed of damaged, then, whather ar
not the Leased Pramises!shall be damaged, Landiord will have the right to (i} terminate the Lease by
dalivery and writtan notics to Tenant. If the access to the Leased Premises as show in Exhibit B of
the Leasa is temporarily eliminated, base rent shall be abated during such period ot alimination and
Landiord shall use reasonable efforts ta supply additional altemative acceas during such period of
reduced accessibillty. |
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Tenant shall give to Larfdlord prompt written notice of any damage to or destruction of any portion of
the Leasad Promises résuiting from firs or other casualty.

Section 11.2 Mutuai Releasq and Waiver.

Whenever (a) any loss,cast, damage or expensa resulting from fins, explosion or any gther casuaity
oroecunamaisWWMﬂMpmmmhummmummw.M.«
under & in connouionu'rimthcl.aaudl’mﬂﬁsu.am {b) such party is then coversd in whala or in
parthy imm%@opedbwﬁh«.mddammwmmauhmquhdwﬂuﬁsh@m
10 ba 30 insured, then the party so insurad {or 30 required) hereby releasss the other party from any
Hability said other party may have on account of such loss, cost, damage or expense to the axtent of
any amount recavened by reasen of such insurance (or which could have been recovered had such
insurance been carried:as 30 required) and waives any right of subrogation which might otherwise
exist in or accrua to any person on account thereof, providad that such ralease of bability and waiver
of the right of subrogation shall not be operative in any case where the effect thereof is to invalidate
such insuranca coverage of increass the cost thereof (excapt that in the case of increased cost, the
other party shaii have the right, within thirty (30) days following written natice, to pay such increased
cost, thereby keeping s'uch releass and weiver in full force and effect).

Section 11.3 Cgndemnation.
In the event the entirs Laased Premises shall be appropriatad or taken under the power of eminent
domain by any public dr quasi-public authority, this .ease shall larminate and sxpire and Tenant
shail have the right to vacate the Leasad Premisas, foliowing which Landlord and Tenant shali
thersupon be released ;frun any further liability hareunder,

In the event that a portion of the floor area of the Leasad Premises shail be appropriated or taken
under the power of eminent domain by any public or quasi-public authority, Tenant shall have the
right to cancel and terminate this Lease, upon giving Landiord notica of such election within thirty
(30) days after the rece|pt by Tenant from Landbard of notics that said Leased Premises have bean
so appropriated or taken. In the event of such cancellation, Landiord and Tenant shail thareupon be
refeased from any further iiabiity under this Leass. Shouid Landiord be notifled of a pending
appropriation or taking or immediatefy after any appropriation or taking, L andlord shall give Tenant
natice thereof. If this Ldase shall not be terminated as provided in this Section, then Landiord at its
cost and expense shall Immediately restors the building to a complete unit of ke quality and
character and the rent shall be adjusted proportionatety, based on the square footage taken. Inthe
evert a portfon of the parking area of the Shopping Center shall be taken under the power of
eminsnt domnain, grﬁ_a?dl taking shail cause the parking spaca ratio far the entire Shopping Center
to ba less than fve parking spaces per 1,000 squars faet of leasable araa, then Tenant shall have
the right to terminate this Lease in its entirety.

All compensation awarded or paid upen such a total or partial taking of the Leased Premisas shall
baiong to arxi be the property of Landlord without any participation by Tenant; provided, however,
thiat nothing contained iherein shail be construed to preciude Tenant from prosecuting any ciaim
directly against the eonfdemning authority in such condemnation proceedings for loss of business,
and/or depreciation to, damage to, and/or cost of removal of, and/or for the value of stock and/or
trade fixtures, fumiure'and other personal property belonging to Tenant. " By

ARTICLE Xl _———
DEFAULT BY TENANT AND REMEDIES
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Section 12.1 Default.

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

A

The failure 1o pay the rent or any other charges required to be paki by the Tenart under this
Leasa when they are dus, as hersin grovided, if such failurs ia not cured within ten (10} days
after written notice of defaull from Landlord.

The failure of the Tenant to perform any other material covenant, condition or agreement of
this Lease for mone than thisty (30 days after notice in writing from Landlord specifying the
nature of the default; provided, however, if the natum of the default is such that it can
reasonably be curad, but not within such period of thirty (30} days, and work thereon shall be
commenced within that period and diligently prosacuted, Tenant shall not be considared in
default untl) and uniess Tenant casses lo prosecuts difigently ity afforts to cure the default,

The appalnmméfa receiver to take possession of all or substantially all of the asseis of the
Tenant. '

The genemlauig;nmbyTenmformbemﬁtofuudiwrs.

The dissolution orithe commancement of any action for the dissolution or liquidation of the
Tanant, :

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

it Tenant uses the Premisas for purposes in viclation of the Laase.

Section 12.2 Landiond's Remedies.

In the event of any continting defauit or breach hersof by the Tenant, the Landiond may
immediately, or at any time thereaftsr without notics, cure such breach or default for the
account and at the axpense of tha Tenant. If the Landlord at any time, by reason of such
default or breach, is compeiied or slects to pay any sum of monay, or incurs any expenses,
including reasonable attomays' fees, in Instituting, prosecuting or defending any action to
enforce or pmtediLandlord's rights hersunder, such sums or expenses, togather with costs
and damages, shall ba deemed to be additional rent hersunder and ahall be dus from the
Tenant to the Landiord on the same terms as pravided for the paymaent of rent hereunder,

Upon a continuing default by the Tanant as set forth in Article XII, Section 12.1:

1, Landiord may give writtan notice {0 Tenant that the Landlord elects to terminate this
Lease on a date specified in said notice; or

2. Landlord may re-anter and retake possession of the premises by any lawful means
without tarminating the Lease. Landlord may remaove all persons and propesty from
the Premises and may store the property at the expensa and for the account of
Tenant without fiability for any damage on account of said removal, Landlord's re-
entry shallinot be deemed either an acceptance, surender or termination of this
Lease, and, Tenant shall navertheless remain llable for the rent and any cther charges
or items payable by Tenant as provided in this Lease, for the balanoce of tha Lease
Tarm herein demised. Landlord may, without notica, repair or atter the Premisas in
such manrner as the Landlord may deem necessary or reasonable, and relet the
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Premises, or any part thamof, upen such tarms and conditions as Landlord deems
appropriate, in Landlord’s name, or as agem of the Tenant, and from any rents so
collected and received, the Landlard shall first pay fo itself the expenses and costs of
retaking possession, repairing and/or altering ths premises, and the expenses of
removing persons and property therefrom, and any costs or axpenses in securing the
new Tendnt: and, thereafter, any balance remaining shall be appiied by the Landiord
in payment of the taxes, Insurance pramiums, repairs and other itemas payabie by the
Tenant pursuant to this Lease, and then on sccount of the rant reserved herein and
unpaid by the Tenant for the remainder of the tem of the Lease. Should the rent so
oolbmdpmeandlordaaupaymonhafomaidbolnuﬁﬂdunbmmeo
taxes, insurance premiums, repairs, rents and the costs of retaking of possession
stipulated: for harein, the balance shall be paid by the Tenant on the rent days hersin
spacifisdt;: that is upon each of such rent payment days, Tensnt shall pay to the
Landlord the amount of the defictency, and that the right of the Landiord to recover
from the Tenant the amount thereaf or the amount of the rent herein resacved, if thers
is ot relatting, shall survive the issuance of any warrant of dispossession ar other
termination of the Tenants occupancy, Suil or suits for the recovery of such
deficiency of damages of for any instailment of rent hereundor, may be brought by the
Landiord from lime to time, at its election, and nothing herein shall ba deemed to
require this Landiord to await the dats on which this leasa or the term herein would
have expired had there been no such default by the Tenant. in the event Landlord
elects to bring an action against Tenant for rents not yet due, or ctherwise accelerats
moTenaufsohligsﬂonfuwmmmuwmofdmwwugMby
Landbdphaﬂhhopmﬂvahndﬁﬂmmnbdmmmmemmﬂwm
value of the leasahok interest sumendered by Tenant.

C. Tanant hereby expressly, unconditionaily and imevocably waives ail of the following: (a) any
and all rights Tenant may have to intarposs or assert any claim, counterciaim, or setoff in any action
brought by Landlord based in whole or iz part on non-payment of Rant, sven if such countarciaim or
setoff is based on Landlord's alleged braach of a duty to repair or alleged breach of quiet enjoyment
{Land!ord and Tenant Hersby stipulate and agres that any such countsrciaim shall be served and
triad separatsly from the action brought by Landlord for nonpayment of Rent; (b) the requirement
under Section 83.12 of the Florida Statutes or any other appiicable laws that the piaintift in his
distress for rent action file & bond payable to tha tenant in at least double the sum demandsd by the
plaintiff, it being understood that no bond shall be required in any such action; (c) any and all rights
of Tenant under section 83.14 of the Florida Statutes or any cther applicable laws to replevy
distrained property; (d) any all rights Tenant may have in the sslection of venus in the event of suit
by or against Landlmd,l it baing understood that the venus of such suit shall be in the county in
which the Premises Is lbcated; (8} any and all rights Tenant may have to consaqueantial damages
incurred by Tenant.hdudlngbutnonmmd to lost profits or Intarruption of busineas, as a rasuit of
any default by Landlord; and (f) any and ail sights Tenant may have in the Leased Premises or any
goods or personal ptopprty thersin in the everd Tenant is evicted and dispoasessed of same,
Saction 12.3 _gjgun_m_qmlgm.

If the Landiord shail fafi.to perform any matesial covenant, condition or agreement of this Lease for
more than thirty {30) days after natice in writing from Tenant specifying the nature of the default (as
may be specified in this Leasa), then the Landiord shall bs in default under this leass agresment;
provided, however, that if the default is reasonably capable of being cured but not within the thirty
(30) day period, Landlord shall not be deemed in dofault hereunder if it commences to cure the
dafault within the thirty .(30) day period and difigently prosecutes the cure to completion.
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Section 12.4 Tenant's Kemedies.

A.  in the event of any uncured default or breach hereot by the Landlord, the Tenant may cure
such breach or default for the account of and at the expense of the Landiord. if the Tenant
at anyttme.byreéuon of such default or breach, elects to pay any sum of money owed by
Landlord, of incurs any reasonable expenses, including reasonable attomeys' fees, in
instituting, prosaduting or defending any action to enforce or protect Tenant's rights
hereunder, such sums or expenses, together with costs and damages, shall b due from the
Landiomd to the anam within thity (30) daya of the submiasion of a bill to the Landlord. If
Landlord fails to property maks full payment of this amount, Tenant may reimburse iiseif by
withholding rents and other payments due under this Leass.

Section 12.5 Expenses and Attomevy’ Fees.

It either party shail at ai be adjudged in default hereunder, or if either party incurs any
expansa in connection anvacﬂonotpmceedhmhsﬁhrtadbyeiﬂmpaatymﬂymw
to protact, enforce, or defend its rights under this Lease, and if the other parly shal doem 1
necessary to sngage atfomeys 1o anforce its rights hereunder, then the prevailing party will
reimburse the other party,for the rsasonable expenses incurrad thereby, including but not fimited to
ccurtoastuandmmnm;ﬂommfea. Thesa fees and costs will ba due without question or
qualification if and when a final judgmert or court order shall be cbtained confimning or declaring
ihat such party has committad an event of act of default undes this Loase.

!
[}
ARTICLE XII]
!
Section 13.1 Subbrdination.

Tenant shail, upon the written request of either Landiord or the halder of any mortgage or deed of
trust on the Shopping Center, executs any documents expressly subordinating this Leass to any
mortgage or mortgages fow of hereafter placed upon the Landlord’s interest In the premises or
future additions thereto} and Tenant shal exscute and deilver upon demand, such further
instruments subordinating this Leasa to the lien and of any such mortgage or mortgeges, provided
any such subordination s!hall be upon the express condition that this Laasa shall ba recognized by
the martgagees and that the rights of Tenant shall remain in full force and effect during the term of
this Lease and any axtengion therecf, notwithstanding any default by the mortgagors with respect to
the mortgages or any fordclosure thereof, so long as Tenant shall perform al of the covenants and
conditions of this Lease.; Tenant agrees to executs all agreements required by this Loase within
twenty (20) business day{l aftos receipt of such. Tenant agrees to executs all agreements required
by Landlord's mortgageesor any purchaser at a foreciosure sals or sale In lieu of foreclosure within
twenty (20) business days after recaipt of such, by which agreements Tenant will attom to the

mortgagee or purchasar.;l

ARTICLE XV
; Deliv F PREM!
Section 14.1 As-§. ,
Tenant acknowledges Landlord has made no representation, and that Tenant has conducted alt
inspeciions it deems necessary (including environmanta), and Tenant accepts tha Leased Premises
and all tha equipment, apparatus, plumbing, heating air conditioning , elaciric, water, wasts, disposal
and other systems relatin‘ tharato and the parking iot and the other common araas of the Shopping
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Center "As Id, Whers-Is * with all faults. Landlord i not obligatea with respect to either Leased
Premises or the Shopping Center ta make any improvements, changes, instailation, do any work,
make any alterations, repairs or replacements, clean out the Pramises, obtaln any permits, licenses
of govemmantal approvais, or spend any money either to put Tenant in possession cr to permit
Tonart to open for busisiess. All work cther than that to be performad by Landiord, if any, shall be
accomplished by Tenant Tenant shail not undertaks any wosk without first obtaining Landiord's
consent to Tenant's piarts and specifications. All work shail be undertaken in strict compliance with
applicable laws and reguiations and Tenant shall procure all licensss and permits. Uniess
specifically stated ctherwise in this lease, it iy deemed that Landlord shak have tendered possession
of the Premisas to Tenant immediately on the signing of the by both Landiond and Tenant. Except
for signa, merchandise counters or other easdy removable similay trade fadures instatied by Tenant
at Tanant's expensa, all alterations. decorations additions and improvements made by Tenant to the
Leasad Premises and including aii heating and air-conditioning units, equipment and appamatus at
tha Premises and other fixtures such as cailing tites and grids, lighting fixtures, slectric panel boxes,
plumbing boilers, ﬂwal;\d wali coverings, alarm systems, lights toilet fhdures, partitions, doors and
utilities shail bs deemed attached to the freehold and ba Landiord's property.

: ARTICLE XY
f: OTHER PROVISIONS
Section 15.1 [ndemnity.

Tenant during the ternm hereof shall indemnify and save harmless Landlord from and against any
and ali claims and demands whather for injuries lo persons or foss of life, or damage to property
occurring within the Leased Premises and immediately adjoining the premisavs and arising out of the
use and occupancy of the Leased Premises by Tenant, or occasionad wholly or in part by any act or
omission of Tenant, its: agents, contractors, employeas, servants, jessees of concessionaires,
excepting however such claims and demands, whether for injuries of persans or loss of lifs, o
damage (g property. caused by acts or omissions of Landiond, its agents, servants, empioyses or
contractors. Landiord during the tem hereof shali Indemnify and save harmiess Tenant from and
against any and il clairms and demands, whether for injuries to persons of loss of life, or damage to
property, arising out of acts or omissions of Landlord's use of the common arsas and facilities (it
atty), or tha condition of the Leasad Premises or the Shopping Center. If, however, any liabikty
arises in the comimion afea because of the negligence of Tenant, Tenant's agents, employees o
contractors, then in such event Tenant shail hoid Landiord harmleas.

i

Section 15.2 Definition and Ulability of Landiond,

The tam “Landlord" a8 used in this Leass means cnly the owner for the time being of ths buikiing in
which ihe Laased Fremises ars located or the owner of a [easehold intorest in the buikding andfor
ihe land thereunder s that in the event of sale of the building or an assignment of this Lease, ora
demise of the building and/or land, Landiord shail be and hereby Is entirely freed and relieved of afl
obligations of Landlord hersunder and it shall ba deemed without further agreement between the
parties and such purchasa(s), assignee(s) of lassee(s) that the purchaser, assignes or lessee has
assumed and agread to observe and pasform ail obligations of Landlord hereundoer,

it is specifically understood and agreed that there shall be no personal llability of Landiord in respect
of any of the covenants; conditions or pravisions of this Ledse.

Section 15.3 Assignment of Subletting.
Tenant may assign this Lease or may sublet the Leasad Premises or any part thersof only with the
prior consent of the Landlord, such consant not to be unreasonably withheld, but notwithstanding
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_ any such subietting or assignmant, Tenant shall remain primartly liaole for the performancs of ail
terms and canditions of the Leass.

Notwithstanding the foregeing, Tenant may assign or sublet this Lease without the consent of
Landlord if such assignment or subletting is to facilitats the sate of all or a substantial portion of the
assets or controlling Intarest in the securities of the Tenant, the sale of the pertinent operating
division of the Tanant, marger or other corporate reorganization, or ransfer to an affilatad company;
provided such assignment ar subletting is for the continued use of the Leasad Premises for the
purposa sat forth herein and tenant remains fully lable hersunder.

Section 19.4 Notices,
Whanever notica shail or*;may be given to either of the parties by the other, each such notice shail
be in writing and shall be sent by registered or certified mail with retum receipt requestad, or by
ovamight express mail with a nationtal carvier. in the event of an emergency repair, either party will
acknowledge a facaimile as reasonable notice.

Notice to Landiord shail ba addressed as specifiad in ARTICLE }, Section 1.1 B, and notice to
Tenant shall be addressed as specified in ARTICLE !, Section 1.1 D, or, In each casa, to such ather
address as either may from time to time designate in writing to the other. Any notica under this
Leass shall ba deemed to have bean given at the time it is placad in the U. S mail with sufficient

postage prepaid.

Section 15.5 Interest on Late Pavments.
Should Tenant fail to pay;when dus any instaliment of fixed rent, additional percentage rent or any
omefswnpayabletoundlwdundarthctenmofﬂmhtem then interest at the maximum legal
rata in affect In the State whm tha Shopping Canter is situatad or prime plus one (1) par annum,
whichever is (ower, shall accrue after the tenth (10th) day foliowing ths dats on which notice of
nonpayment is given.

Section 15.8 Shott Form Lease.
Tenant agrees notto record this LamwrmmmeaxpmswnﬂanwmmeLandmdandfurmer
agrees to executs, acknowiedge and deliver at any time after the data of this Leasa, at the request
of Landlord, a short form;lem suitable for recarding.

Saction 15.7 .L-f; : : ding
At the expiration of the tenancy hereby created, Tenant shall surrender the t.eased Premises in the
same condition as the Léasad Premises were in upon delivery of possession thereof to Tenant,
reasonable wear and tear excapted, and fire and other casuatly, acts of God, condemnation, the
acts or omissions of Landlori, its agents, servants, employees or contractors ail axcepted, and
Tenant shail surrender all keys for the Leased Premises to Landlord at the place then fixed for
payment of rent and shall inform Landlord of all combinations on locks, safes and vaults, if any, In
the Leased Premises. Tenant's obligation to observe or perfonm this covenant shall survive the
expiration or other termination of the Leass Term. (f Tenant holds over in the Leased Premises
beyond tha Temm, such holding over establishes a tenancy from month to month at the rental of
150% of the rental paid by the tenant for the pravious year. Al obligations and duties imposed upon
the Partles remain-the same during such period axcept that Tenant's Minimum of Fixed Rent and
additional chamyes accrue on a per diem basis, payable 25 days following each month.

Section 15.8 Operation.
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Nothing contained herein shall be deemed to constituts an obilgation on the part of Tenant to open
or remain open for business at any time or for any period of tima, i being understood by the
Landlosd that Tanant shail have the right to determine in its own discretion whether and when it will
open and remain openfdrbushm (n the Leased Premises, In the event that Tenant af any thme
fﬂlubowahﬁothmbufwmmmmm(BO)mﬂwdm at any time thereafter,
Landiord shal have the right but not the cbligation, to terminata the leass and recapture ths Leased
Premises by delivering writtan notice hereo! to Tenant (the Recapture Notice®. in the svert Tenant
recaives tha Recaptura Notice, Tenant shali defiver possession of the Leased Premises to Landiord
within five (5) days of receipt of such notice, togethes with a recapture fee equal to thres (3 months
of Rent due hersunder (the Recapture Fee). Upon deiivery of the Recapture Fee and the Leasss
Premises to Landiord in the condition required under the Leass, Tenant shail be released from all
further obligations under.the Lease.

Section 15.9 Pro Rata Share.
Wherever the tarm "Pro Rata Shara" appears in this Leass the same shall be deemed to be the
percantage or fraction represanted by the total number of leasable square foctage in the Leased
Pramizes divided by the total laasable square footage of all buildings in the Shopping Center,
inciuding added or anlanjed buildings.

Section 15.10 Entire and 8inding Agreement.

This Shopping Center Léase contains all of the agreements between the parties hereto and t may
nat be madified In any manner othes than by agreement in writing signed by ali the parties hereto or
their successors in interest. The terms, covenants and conditions contained herein shall Inure to the
benefit of and be binding upon Landiord and Tenant and their respective successors and assigns,
excapi as may be otherwise expressly provided in the Laase.

Section 15.11 Provisions Severable.
lranylennnrprovisionofﬂlhLeauofﬂseappllmﬂonmemofbanypmormmmm
to any extent, be Invalid- or unenforceabls, the remainder of this Loasa, of the application of such
tmmpmmmpmawwmmcﬂmmmthmbwhmnlsheidlnvalidor
unanfurneabloahallnotbeMmmmmmwpm&m&mhmwﬂhwb
and be enforced tomefyneutextantpmmmwiaw

i

Section 15.12 Cagtions,

The captions contained herein are for convenience and raference only and shail not be deemed as
part of this Lease of construed as in any manneriumﬁng or amplifying the tarms and provisions of
theLeasato which they! relate,

Section 15.13 Mﬂ@!ﬂ.ﬂ.ﬂm

Section 15,14 Quiet Enjoyment.
t.andlord covenants, warrants and represents that Landlond has full right and power to axecute this
L pase, that Landiord has. or has contracted 1o acquire fes simple marketable iitle to the Leased
Pramises, and that the Tenant, upon paying the rent and other charges herein resarved and
parforming the covenants and agreements herecf, shall peaceably and quietly have, hold and enjoy
the Leased Premises and all righis, easements, appurtenances and privieges belonging or
appertaining thereto, during the full term of this Leasa and any extensions hereot.

Section 15.15 Enviranmental,
URI LEASH ! Q306
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Landiord warrants and represents that to tha best of Landlord's knowledgs ,any use, storage,
treatment or transportatian of Hazardous Substances which has occurred in or on the Leased
Premises of the Shopping Center prior to tha date hereof has been in compliance with al applicable
faderal, stats and local laws, reguiations and ordinences, Landlord additionally warmants and
rapresents that to the best of Landlord’s knowledge, no release, leak, discharge, spill, disposal or
emission of Hazardous Substances has accurred in, on of under the {.eased Pramises and that the
Leased Premises are frée of Hazardous Substances as of the dats hereof. As used herein,
“Mazardous Substance” shail include any substance which is toxic, ignitable, raactive, or corrosive
and which is reguiated by any local govemment, the Stats in which the Leasad Premises am situate,
or the Unitsd States govemment. “Hazardous Substance” includes any and all material or
substances which are defined as “hazardous waste’, "exiremely hazardous wasta” or a “hazandous
substance” pursuant to state, federal or local governmental law, "Hazardous Substance” includes
but is not restricted to asbestos, polychicrobipheny!s ("PCB's™) and petroleum,

Landiord agrees to indemnify, defend and hold hanmiess the Tenarnt from any and all claims,
damages, fines, judgments, penaities, costs, liabilities or lossas (including, without imitation, any
and all susms paid for settfement of claims, attorneys' fees, consultant and expert fees) arising prior
to, the Leasa Term from dr in connaction with the presanca or suspectad presence of Hazardous
Substances in, on, o abqut the Leased Pramises.

The provisions of this Sécﬂon 15.15 shall ba in addition to any cther obligations and liabilities
Landliord may have to Tanant at law or equity and shall susvive the transactions contsmplatad harein
and shall survive the termination of this Lease.

Landlord recognizea tha Tenant s a retail tenant and does not stors or use Hazardous Substances
in its operation. :
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WITNESS WHEREOF, Landlord and Tenant have duly executad this Lease as of the day and year
first above written each acknowtadging receipt of an executed copy heraof.
}

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

By:

Sand Lake Equities8, LLC
A Florida Limited Liabilty Company,

&] It's: Manager
" A

Keith L CuMimings or lvy A. Greaner
s: Authorized Represantative

TENANT:
Marianna USPR, INC.

WITNESSES: As To Tenant

czm@;; ,
£ inionty

Ethan Shapiro or Michaei A, Abats
Its Authorized Representa
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. EXHIBIT B TO LEASE ACREEMENT BETWEEN
. SAND LAKE OBT, LLC, AS LANDLORD, AND
URBAN BRANDS, INC., AS TENANT

: LANDLORD'S WORK,

TENANT HEREBY ACCEPTS THE LEASED PREMISES (TNCLUDING BUT NOT LIMITED TO THR
STOREFRONT AND FLOOR, DEMISING WALLS, CEILING, TOILET, ELECTRIC,
WATERSEWER, LIGHTING AND HVAC) "AS (S° WiTH NO MODIFICATIONS OR
ALTERATIONS REQUIED TO BE MADE BY LANDLORD. ALL WORK SHALL BS TENANT'S
RESPONSIBILITY AND SHALL BE DONB BY TENANT AS PART OP TENANT'S WORK AT NO
CGST TO LANDLORD.
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i EXHIBIT A TO LEASE AGREEMENT BETWEEN
- SAND LAKE OBT, LLC, AS LANDLORD, AND
URBAN BRANTS, TNC,, AS TENANT

: SITEPLAN

1
NOTE: THIS STTE PLAN SHOWS THE APPROXIMATE LOCATION OF THE LEASED PREMISES AND
THE APPROXIMATE CONFIGURATION OF THE LEASED PREMISES AND ADJACENT AREAS THIS
SITE PLAN 18 ONLY ILLUSTRATIVE OF THE SIZE AND RELATIONSHIP OF THE STORES AND
COMMON AREAS GENERALLY, ALL OF WHICH ARE SUBJECT TO CHANGE. THE SHOWING OF ANY
NAMES QF TENANTS, PARKING SPACES, CURB CUTS, CR TRAFFIC CONTROLS SHALL NOT 88
DEEMED TO BE A REPRESENTATION OR WARRANTY BY LANDLORD THAT ANY TENANTS WILL BR

AT THE SHOPPING CENTER OR THAT ANY PARKING SPACES, CURB CUTS OR TRAFFIC CONTROLS
WILL CONTINUE TO EXIST.

Premizes

Saind Lake Foad (Stale Road 482 . L
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GUARANTY OF LEASE ACRERMENT

methMdehﬂ'mn!
. 2006 bry URBAN BRANDS, INC., heving » business sddress s Atte  Corporats Real Estass Depi,
uoumw-y.smmxu-y thﬁndSﬂuhOﬂ.uA:ﬂmw

me
WITNESSETH:

USFPR, INC. ("Tenant™), xod Landiord oetered inio 8 Shopping Conter Leass A gromnent
dated 2006 ("Lcase™), with respsut (o the prootisss knows s Store No. D116-DE {4, totling 6,680
square baving s addroms of 1700 W. Sand Lake R4 b the chopping conter Jocated in Orianda, Florids,
tommonty known se the Orisnde Squars Shoppiag Censor {collectivaly the “Lease™), and

i
WHEREAS, in ordex 1o itduce Landiond to eater tito the Lease Agrocment, the cadontignad Guarantes have sgroed
to grarnty the pyymexst of ail verty sad charges, acd the parformazace of all of Tensot's obligations, ondor the Leass.

NOW, mmMuumnmdhmwm wnd ocher good end
Mmmwdwd-ﬁnMWMh*yw-
follows:

1. mwwmshhndhdndhwymw.mwh
ixteront of Landiond io the Lessed Promises, the dus and timaly payment of all rent peyable mdar the Leass, and
cach and overy instalbmeint thareof, as woll me the foll, fithfbl, timely and complets porformence by te Tooeot of
«ach snd all of the covenenin, conditions sd provisions i the Lests conisinad oa the part of the Tasnt thares to
bo kepe, cbwarved and perfbrmed, for the full tarm of the Leass end sy extonsion or modification teereod, with 5o
lems foree xnd effoct thes if the undersipnod ware parmod a8 the Tenzat (n the Lesss, If Towet twil definlt of sy
time in te payment of sy ront or soy other soms, costy of charges whatsoover, or i te parformance of sy of the
other covenmts md oblightions of Teaant, izxier or puarmnt 4o the Lesss, them the ondersigned, st its expooss, shail ca
dernand of Landlord foily and procapudy, sod well aod truly, pey all ront, sums, coms aod charges 10 be peid by Toomt,
and pecform il the other covennots sad obligations 1o be porfbrmed &y Teosy, Tnder ar posient % e Lesss, and in
addition shall o Landiord's damend pay 0 Landiond soy snd al} sams doe to Landlord, incinding (without mitation)
i) inseree on pust. cos obligxtions of Tensat, costs advenced by Landiond, sod demages and all exponess (iochediog
ncinal sttomeyy foes sod litigation coms), that ey wrise i consequence of Teowa's defiolh.  This Grarsnty sud the
lisbility of the undorsignad shall be abyolom, contharing sod unkimited, aad shall tw no wey be tmpaired or affecied
by say assignment which may be made of the Lesss, of wy sublenting borosndor, or by suy extonsion(s) of the
payment of ey rental of ey other sums provided to be paid by the Tenmt, The obiigations of the undersigomd
 horennder sre independant of, and may Zxcesd, the obligations of Tenant. A separs® action or actone may, &
Landiond's option, be brodigit and prosecuted apsinst the saderrigoed, whedhar or Dot sxvy sction e fivet or sobeaqrently
brouget agsingt Teosnt, ar whother or not Teoant is joinad in my sooh sctios, s the endersigned mary be joined ta
any sction. of procoeding pocmoesond by Laodlerd agxing Tanas arising out of, in cormection with or besod opon the
Lzase The ondersigned waives sy right 40 roquics Landiond w0 proceod sgainet Tenmt or parsoe my other remedy £y
Lanxdiond's power whamsosver, sy right 10 compisia of defxy in the exibroanet of Lendiands righty snder the Lease,
mmwww&nﬂummbdewmmwrmcm

2 mm«mw«wmmwwhwmumm
had in pursnance thereod, chall be & bar ar dzfrose 10 2y fother action or proccoading which may be brought under
thie Guawanty by reason iof xoy fortr default of defnls of Teomn. The Habilicy of the wadersigned shail oot be
wmhMMwwaMhmdmmwwuhfm
ipchading, but not limid o, oy relosse or dischergs porsoat to soy roorpanization, resdjostmeat, nsolvosoy,
recedvership or hanloupily procecdings. Thnahllhmmdiﬂnﬂn of the provisions of this Guarsaty unlews the
txma be i writing sxd signod by the undersigned sod the Landlord

3, All of the texyoms, agrtenests xnd conditioos of this Guirasty shall be joint and seversl, and shall extend to
20d be binding wpon the vadenigtmd, hor hein, cxecmows, adosinistrators, sod ssigne, wod shal) teare 1o the beosfit
of the Landlord, its succeasors sod swigns, sod to sy finore oweer of the fos of the Leased Premises refard o o
the Lrase, sodd tD sy movtgages ou the fea interest of the Laxdlond o the Lessed Promisea. £andlord mey, withoot
notios, assign the Lzass or this Guamnty i whols or in part, sad the undervignad agrees that oo modification of the
mdhmmhmywwmmwwumm.

4, If cithew pmty herotn brings tny action to cofowce riphts under diis Guasnty, whether fudiclal,
uminisrative or othorwiss, the preveiling party i that action shall be sunitlad to recgver from the losing paty all
fees xnxd court costs incurred, inchading ressccable artorneyy’ foes, whether soch costs snd fees are incorred ot of
count, st trial, ca sppesl, or o sy banloupcy proceading, This Guarsaty and the rights and obligations of the
partice bexoto are governed by the laws of the State of Florida.

5, If xoy termo or provision of this Guerenty, or the spplication thereof 1o sty persam or circomstanos, shall, 1o
mmuMummm«qu or the pplication of such torm or provisioa
0 peons or circammances othar thae thoss i to which i is beld mvalid of Tucuforceable shall oot be affocted
therehy, deﬂmdmﬂnf%ﬂm“huﬂmﬂmﬁahbuﬂuﬂmﬂmm
by applicablo law, The cxecution of this Guarsuty prior to the cxecution of the Lesss sball oot invalidate this
Gmwhn:hobﬁmdhﬁmm(l)m

i
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5. LANDLORD AND THE UNDERSIGNID HEREAY MUTUALLY WAIVE ANY AND ALL
RIGATS WHICH EITHER MAY HAVE TO RIQUEST A JURY TRIAL IN ANY FROCEEDING AT
LAW OR IN LQUITY IN ANY COURT OF COMPETENT SURIADICTION WHICH PROCEEDING IS
UNDER, IN CONNECTION WITH OR RELATED TO THIS GUARANTY. THE UNDERSIGNED
ACKNOWLEDGES THAT THE WAIVIR I8 A MATERIAL INDUCEMENT TO RD TO
ENTER INTO THE LEASE.

IN WITNESS WHEREOF, the udessignod bes exacutod this Guarenty on this | ~_ day of

oo E
Tnmwwf
STATROF /éw‘rbzlﬁ'/ )

i )58
commror_&gp_)

mea&&ym&mwﬁfym Mﬁ', M,..m
wauwkhm&n&dwmmxmm“
s peracoaly ke £0 106 0 be tha persom whoes ame ia subecribed in the fovegoing metrament, sppomred befors

this dry o porsos snd ecknowledped e bs signed md defiversd the said isromon s each
o Eﬂ-&‘ﬁ{ of wid corpovation, pursamst ty suhority gives by te Bowrd of Dizectors of ssid

corporsion, & kis fres sod volamtary act, and s the fres and voluotary act and dood of said corporstion, for tbe

mmmw
Given wader my i tod oovwial scal this ﬁ %« 2008,
(Notary Seal)
. Notary
Expirucion Daim e tow York
Mo, 24497804

Cuglfed b Kings County

. Evpives Octobay
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EXHIBIT “E*
EXISTING EXCLUSIVESYRESTRICTED USES

1. Barnis’s. Landiord shall not lease sery other spece e the Carter 10 3 tenarg whose primary use ia
the sale of branded gowmet coffoe and e (Lo, Starbucks, Caribow, ©1c.), provided, however, oder
1erams of the Center may seil branded goumet coffee and tea 1y m incidental part of thelr business,

P Camille’s. Landiord shall not lesse srry other space in the Caer 10 & it whoss primayy wse
is (1) 2 akery cafs similsr v and mcluding, withows limitation, Psners, Atlanen Brend or Crisperns, or
(ii} the sule of wrap andior parsini style tandwiches in a quick servics styla restizrans, provided, howeves,
siach exciusion &3 10 winp style sandwiches shall not apply 1o burritos or any other traditional Mexican
fare and such restricrion shail not preciude Landlord from permitting other tenants of the Comer o sell
weap sandwiches or panind styls sendwiches 23 m ancillary pant of their mema,

. Chipetia Meican Grill. Landiord shall not lexw my other space in the Center o & tenamt
whoss Primavy Use is the sile of urritos, Mexican wraps, fijios or tacos, “Primary Use” for purposes
herein shall mean grester than (0% of the Gross Sales {as defined in the Chipotle Mexican Grill lexse) of
a tenagyd spe pencrsted: from such usa, )

4, Clnguiar, Lﬁﬂuﬂwmmmhmmmhuwpmﬂmmwmwmmjmy
space in the Center, inciuding wy cxpnsion of the Conzr, whose primary use is the retxil sale and
m«mmnﬁmmm

5. CuHSmCmm Landlord shall not iease space in the Centor 10 the competitory
of Cold Stone Cresmery: Maggis Moa's, Dairy Queen, Nesle Tolihouss, Bon & Jerry's, Hiagen-Dazs,
cmmmmmmm or sty other simitar conrpetitor.

6. Cost Plus, fde. Landiord shafl not permit any arsignee or subtenan of m Anchor Tenant or
Repiacement Anchor. Tenant to be primarily engaged in Cost Phus Inc.'s Primasy Usa, “Cost Plug Inc's
Primary Use” shalh b defined v the operstion of a store primarily engagad [n the wals of wicker and
rantan, fumiture, prepackaged goaomet foods (excluding a grocery siore) and been'wine for offpremises
connamption (excluding a grocary, drug o convenienos siors). In addition, Landiord shall not parmit any
assignes or subtenant' of 2 pon-anchor promises 10 display for sale of to sall, gther tan on s incidental
basis, the sale of wicker and rattes furniture, prepackaged gourmet foods (excluding s grocery siore) and
been'wina for off-premises consumption (excluding & grocery, drug or convenianos xore, For the
mueposes hereod, the dispisy for sals or suls of the foreyoing itens on a0 incidental besis shall mesn tha
the sale or display of such items is pot the pritamyy use of anciher tenant of gccupant in the Center xnd
that the display of such items does not exceed five hundred (500) squars feet of foor ares or move than
five percerst {5%) of Such tenang's or otcupat’y gross saies.  An “Anchor Tenant® is Linens 'N Things,
Ross Dress for Lessy Michsels and Petco, ard 2 "Replscomers Anchor Tenant® is any nstioma) retail
tenm opersting seventy-five {15) or more swores in the United States or & regional tenent opersting thirty
{300 or more stoves in the United Stases and inkially oceupying one or rmore of the spacey designated on
the Site Plan stsched to the Cost Plus, Inc. Lease 1s Anchar A, B, Ear P,

FA EBCanulummemmmmmhmcpumnmhmmumy

spumthlcmn including any expansion of the Caner, for the saie of video geroe hardwam,
mmwmdmmmwmmmmm
compuier relsied hardwans and soffware, 1d/or the sale, resale, trading-in and renting of video grmes and
personal computey games (the foregoing and any other such similar ind related items and technoiogical

WPBDOCE 7643538 2
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mwnmmmnmwm Notwithstending anything
comixined herein to the contrery, the foregoing shall not be constrund to probible (3) sy aisting 1enam
within the Center 2 of the dais of the EB Games lease from selling the Exclusive lien, or (b) aty terent
ﬁmuﬂbuﬂu!:dminlmd‘. (i) no morw than hwerdy percers (20%) of the seiling floor wres of
such tenmn's spece is devoted o the ssle of tho Exclusive ltems, ad (i) U aggregam mles by such
tenznl of the Exclusive items does not exceed Twenty percent (20%) of the gross sales genersted ffom
such teret spece. Notwithstanding the above, the restriction shall not spply o wny tenani grester than
4,000 square feet. -

1 Famsoms Footwesr, Landlord shall not lease space in the Camer (o snother tnant the devores
mare than fifteen percent (15%) of its groes leasshis ares to the s2ie of thoes or other footwess, nor shall
Landiord (except 3 noted bedow) permit sy tenans or occupert of the Center th uss rory tham fifteen
percent (15%) of s roms leasybie sres for the mile of Swes or other footwess ("Exclusive Uss™). This
section shail 1t xpply % Pryless Shoes, or o cther store that sells uphranded shoes, in eithor everst,
provided that such store does not exceed three thousand five hundred (3,500) square feet. Furthermaon,
this section shall not apply t3 those speces designated v Anchors “A”, *B, “C, "E *, and “F* an Exhibit
A to the Famous Foottvesr lease, provided that the 1enants or occupanty of such speces have the righe 1o
opersts in such spaces for the Exclusivae Uss withow Landlord's consent and without modifying their
leases, opersting agreementy or cther similar documeres nar o their axsignes or subtenant, provided it
such assignment or sublet does oot requirs Landlond's consent and firther provided that such assignes or
subtenzyt has the right to operess in such spaces for the Exclusive Use without Landiond's consent and
without modifying their lesses, however, this section shall spply 10 thos spaces desigrated a3 Anchors
"A", "B, "C", "E and 'F" on Exhibit A 10 the Fanous Foorwesr lexsg i the eventt thas Landlord cases or
seils such space for thi Initiel operation for the Exclusive Use after the expiration or exrfier sermination of
the existing lexses for such spaces. In sddition, this section shall nor spply 0 largs formss sporting goods
stores or 10 A discount jurios department stor, inchufing, without limitation, Rom Dress for Less,
SmMnTIMuW;mmmthwmﬁmhm

9, Flnbo-uSth. Landtord shall not lexse ey other speca in “Building B® as shown an the xite
plthhﬁMWlﬂnnEﬂn&Afchwﬂmdlmmm

0. I..N‘I'Ine.(" 'N Thizgs™) Landlord shall not permiit anry assignee or subtenant of a Key
Tenam (or Substinae) 10 be primarily engaged in Tenunt's Primary Use. "Terans's Primary Use* shali be
defined 23 the operation of & home furmishing stors, witdch shall be defined 13 2 stom selfing a0
assortment of home relsied merchandise inchuding linens and domestics, bathroom iteyes and housewsres,
By way of examplo and for illustration purposes onty, the following reiailers sre exansples of resail stores
primarily engaged in Tenm's Primary Uss: ihe retailers commonly known a2 Bad, Bath & Beyond and
Home Goods. In addition, Landiord shall not permit sny assignes or subkenam of § non-Anchor premise
to display for sals or o seil, other than on am incidental basis, 1n assortment of home relned merchandise
including linerns and domestics, hathroom items and housewsres, For the purposes hereof, the displey for
sals or yale of the foregoing items on wn incidertal basis shail mesn that the saje or display of such iems
is not the primary usy of enother tenand or occupant in the Cemey and that the displxy of such items does
not exceed five hundred (500} squre feet of floor sres or more tham fve percend (5%) of such tenants or
occupant's grogs taled. “Key Teoms” are (i) Rosy and (i) one of Michaels, Cost Plus, or Peron. The
following twenxnts may be substiuied for the Xey Terans listed in () and (i) whove provided tha they
occupy of least cighty percent (B0%) of the premises to have been occupied by the Key Terant (and oo
sometimes hereaftes reforred 1o individually 23 a “Substiine® or collectively as "Substinges™): A.C.
Moore, Bamnes and Noble, Borders, Books-A-Million, Sports Autharity, Dick’ Sporting Goods, REL
Sports, T) Mxxx, Marxinils, Nordstrom Rack, SteinMurt, Office Depat, Office Max, Staphes, ComplSA,
Bew Buy, Chreuit City, Pier 1 imposts, Organized 1 iving, Contsiner Store, Bables R Us, Toys R Us, and
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Old Navy. Innﬂiﬂafhﬂnﬁ:ﬂfwﬂAnﬂuFm&umﬂ.thMﬂﬂ.Wthw
rmmmnsmmmmmmmdm To the extent that any
Sumusmw-mrmusmusmmummdnmrm
for all purposes bereofl

. MM:Shiqthdﬂuundhdwmwﬁymﬂ'Hbyuﬂhdwiﬂmlm(u
pﬂwmlﬂwﬁmmwdmmhamdmmuqm
mcdmbthccmu'mndumdhdmwamyﬂmwwuuﬂghgwnﬁlma

andfor
-mﬁmymhunnhgiﬁhp.upuﬂoﬂurdndadmihhm)nwﬁu.wh-ﬂa
mwmthchMmmdhmuw
wmw-ﬂmdwfqephwhuwmﬁmihbmdﬁls“bnhmw
mmmfmmmnum:

0] :ommmmmmdummwmmmmu
wwwMImenmummmmmMmm
M(sm)ma@wmmmwuunudmmmwmudm
(mmm(oﬁ-!mmmmﬁmumhmmmﬂmﬂnmm
wdh%ﬂhmwoﬁcmmmxuﬂ

(in) lnanbuuhmuﬂﬂﬁmwrmmﬂwinhﬂmdm
Ammmwwmwms)mm«ummlwmm
Goods, Bames and Noble, Borders, Baoks-A-Million, Sports Atghority, T1 Maxx, Marshalls, Bealls,
Office Depat, Offics Max, Staples, CourpUSA, Best Buy, Clrcuit Clty, Fresh Markes, Whola Foods, Pier
IlmmwumeatMSm

mbiﬂmrcﬁmnumwlumwﬁmmdﬂbmmuulmmdmm&
the first sentence of (he first parsgraplt. 'lrﬁﬂﬂAnduTaun‘nmRmDumwamUm'N
mmmrm«mwwn{mmwmmmann
mehmldemmmhhMMSmlm
leass. .

12.  Panda Expres, Ipe. Lmdhﬂd\lﬂmdm:urdmmmmmmh
Mnammmmmmmumﬂdhmmmﬂmm
as AsiwnvChiness food, TMmMMFMNMWuMFMMhm
sauce based. mmmmmwmdwwmummrm
m'RmiuiwAm‘Mbc&ﬁmdumimWhnaummamum
mﬁmmmmummucw. Notwithstanding aything comtained herein o
uncumy.lndinfopdnd&ﬂiﬂnﬂhudddﬁmhﬂﬂwlm‘:udﬁwmwhmu
mdlmmndkmdin?nhﬁ:mlm.’:mﬂhﬁw‘puﬁddmmhud Sush
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mummmummmmmmqmmmwﬂmu.
buffet formst. :

Omumw;tnlo.m“faﬂmdmumuudumdm&mhﬂl
Icumdmdnﬂbeuduﬂﬁmdﬂspwish mmmmhmmmm
beudﬁdﬁmthhmidma“udumﬂs)hmﬁdhyuimmmmhu
restaymy thas fmmmmmﬂmmmm“mm
delivered st the tble and has a full bar, The resmriction shall apply if the existing buiklings or the
mnmmwmmumwmwm.mm
building. '

13.  Peteo Aobmal Suppiies, Inc. PmAnimlSupplia.lthnlhlu:hnivuriﬂlmull
pfmpmmmpmmmmmmbum
wfwﬂnhddaﬂnh-ﬂmfuhMTmMuwwnﬁw
rudnuhofmmwnmmdlzomqulﬁnum‘ummdﬁm

duanuﬂyinfdﬁndeﬂ'mfwmmﬂhlmmmwm. For purposses
lu-eof.ln'AndﬂTMilRmDrmfctLus.Linau'NThirmCuPthaldMutﬂ.Mldnﬂ's
ﬂl'w:MTﬂfkmmmmﬂﬁITiwmminﬂlUﬁﬁ
SmunmﬁadmmwumminmU:ﬁt:dSmndlnidlllyoeuwh\;mw
mdhwdﬁgﬂththmmMSWMImnm&&

.C,orE.

14, Planet Smoothie. Lmdludslnllmlunuﬂuwinh&numumwmwd
mmmmmumm(mwm For purposes hereof, "primary
Mshaﬂnﬂmytu.lﬂﬁd:‘:ﬂ)ﬂﬂmdlﬂmnhﬂulhnhdm The
ExchdnUuﬂnﬂﬁlemuleﬂnCM.MMﬂWlmnﬁdl
:owmwmmwgmammufumwommwwwm
wiﬂmhmﬂfwhﬂmhmwdwmmmfufwhwug
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ctoves o & regional retailer with @ lesst fifty (50) stores occupying 0o less than the required leassbla floor
uuofdnkeqﬂ:d?n-Tmbﬁgw

16. Supereuts. uﬁhdmnunmimmymlnnwﬂhmvﬂmoﬁaﬁmm
m(ndu}hi&my.ﬁudlp.ﬂﬂmﬁerhMSmuSmCﬂp) for vy other
wmmm.pmw.MﬁWMmmmuwmwmﬁm
Ieﬁuwmmhqncmmnmmhinh:adaymwm

17. ULTA.'ram‘lPﬁu-yBMdnnmﬁ)ﬂnmdshdmiﬂ.hpmhi
mmmnmm;&.wmmmmmm
mmmmmrmmmmmmmm@mm
mmmmwmwmeﬂmmwmmmm
pmdtnwldinlmaja'tynlULTA’lmq{ii)hqndﬂoflMlmhhinlal;(ﬂi)m
owﬁudlmﬂdmﬁv)mmdlpmaywwmmﬂwpﬂdhqd
ﬁwthMﬂm(thmmm.mw.m
a:dyu:hﬁcat)ﬁ@l@inlmjuiﬂofULTAﬁmbmﬁnm From and afiex the dawe of the
ULTAmmmnmﬂmdhmTAlmmfu'lMW(n
hadmhdeﬁﬂmdupwﬁﬂﬁﬁhﬂu%(wmywmmumpdh
mmmdmmrmmmmmpwm
mmmmmmmmm)ammmmmawm
'lﬁmwmumwnhwdmamm«mmhlmdml.omm
fert (inchusive of sisle space) of gross floar ares, or (if) 10% of the grom floor arca of the stove in
question. :

Mmf«ﬂcwmwwmmnummmrmrm
LMNMMWn{M.hMTWLMMWWM
mﬂmmmmrunm-mwmmwmwmm
Tmmmhﬂnfmwsﬂh(ImmMmmmwm
pmﬂssfumqumﬁﬂduofdnaﬂdeLTAlu-mhmmlmwih
wmmm.mmmmwmmmmmmm
Tmhhﬁ@uﬂhﬂwnwﬁhﬂdhmmmmminm
@meWnMﬂTthmMmtmwwmwu
primarily engaged in Tenant's Primary Business. In sddition, the following shall not be deemed to violats
r«mmm-mmwmm;swmcmuammw
am(hjlm‘mmmM(meu.aaﬁ)nmmutmﬁm
fifteen thoussnd (15,000) square fea.w(iv)adiseundep-mmummﬂpm
exceeding 50,000 square feet 1n additionai, & tenant or occupnt in the Center occupying 20,000 square
fect or mare of leasable ares (who is not an Exempt Tenant) cannot operatn primarily for the remil sals of
cosmetics or fragnmoes.

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

1. Funeral establishmens;

2. AM#M.uWWwaImMMrW&dM(M
m:m&mmwmﬂm.hﬂmmihﬂcanmAvhww
rﬁmmuWMhMlldmsmcmWMmmmﬁﬂmﬂﬂ

rental cars are stored in Pase (1 of the Center);
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3, Auction or bankrupicy sale;

4. Pawm shops |

5. mciu&wdvﬂ(wwdvdlhﬂmlridawmput.uwﬂuiaﬂm
ﬁﬂiq(mﬂnnwmfﬂhlhlmcmhﬂhmm
Phase 11 of the Shopping Centerky

6. MWUMM(WMMMGMAJM&MM
:ommm&mmmmmdmwmmummm
(wmwm)hmmwuumummnfmnmhmm
rwpedmhnm:nnhmmnmhnfumdmmmdlnpammmm
mmmummmmmmwmumum
mmmmwmm-udummuiwmdm 172 of the depth of the
smmmmuwhmqmwwmmxm

7. Bowling alley;

8. Pool or billlard parior establishment;

9. Shooting gallery;

10. Oﬁmmmmuswdmmﬂlﬂmhm

11.  Refinay;

12, Adukt bookstirs or adult sudiavideo siore or facility selling or displaying aduit products,
- bmnlhuumanmim(mhuumumuidﬂu'ndm'umwrw

suchpwpmniﬁ.lnsimaranaulihbhfwnhwrmﬂmdﬂidrmmdullymcklhumuw

apmmum«mmmmw-momumﬁmmquir

mmmpawl[(ltm)ofdnhvumlsmuwildafanhwmnlwdﬂkhmuﬂaﬂn-md

mmhmmmmaﬁmmmummm;

13. Anyreﬁdniglminddiuhnmlimiumlimmmﬂeqhummalodm
rooms; i

14, Theater;
1. Auditorium, meeting hall, baliroom, school, church or other plsce of public assembly;
16. Ununploymefm:gny.mormida:

1. owm“iumaumawmﬂumml(wm-ayumm
acudhgs.Oanfeammpamiﬂdhmuoftthm);

i8. Mansage parior;
19, Co&:ﬂlm(mlmhﬁduﬂmummmwmimdhsdn).h.diuamw
clubg .
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20, Bimcsiﬁﬂlmofdmhnmmmmwmmm
soid in rewil esablishmencs may be soki & an incidontsl pan of business;

2. Vihunémwawnuhwemnmpmm(mum
mmmdmmmmwmm;

pr 8 Skningwm:llarink;
23, Carwashin Phass ] of the Center:
24, Smﬂmimt:mm::hm

5. Rmmwﬂh?hulofhcmwmnnaﬁamﬁuhuahahmm
servicefself service euarant shail be pamitiad in Phass | (provided such uss is nat located in the
premises idenified & Anchors A-F o the Site Phan unlers such usa is incidertal i the primary 1se of
such pranises, incuding, without limitation, & coffee tar operated by 8 book store) and excepe thet a fol)
service restaarent shall be parminied in the premises designated “Rest. 1 on the Siis Fiam;

26, Office or noo-recil use (which shall not probibis in the Center: (1) wixs commonly refomed to s

qw miﬂmml or "retai} offices” such a8 a ravel gency, real enste office, nsurance

mmnn' service, ngaspce brokenge, stock brokerage, financisd services, deutist,

chiropracanes, eic, 13 long & same aye pot located within the premises idemtified on the Site

Plan 23 Anchors A « F, (i) any office space used by » retadler incidental to its renil operstions, or (iii) s

shopping centes management office not 0 exceed 1,500 square feet provided it is nol Tocmied within the
premises identified of the Site Pim ss Anchors A - F)

2. wmumf;uanm

23, A "head® shop swore or stove speciadizing in the sake of drug prraphemais;

29, An ATM (automatic telier machine) or similer machine dispensing money on the exterior of the
buildings desigraed ;a3 Anchors A and C on the Siw Play {provided, however, that any ATM on (e
interior of thoss premises, including, withowt Hmitation, & fres snding ATM wtit or 1t 8 paint of sale
system of Anchors A snd C, shall be parmined withowt restricdan);

30. For vetminary services or the overnight boerding of animals in the premises designated &
AndmA.CnﬂD;l‘thimP‘lﬂi

3L No'HighWMmlUm'(deﬁmdnlmwmmwhmummﬁm .

five () parking spaces pey one thousand (1,000} square fect of lcasable floor area) in accordancs with

cither cusiomary shopping center practices or government seguistons, whichever has a higher parking

wmummwmwr&,om«rmmmmmmd
Anchor B;

32, Amnoﬁhwmmm:nﬂ
1
33.  Kiosks withis Phse I of the Cemer.
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| LARGE APPAREL OF FLORIDA, INC.
. SECRETARY’S CERTIFICATE

I Heois duly clected, qualified and acting Assistant Secretary and tho keepar of the
_sulmdﬂ:nminﬂnmdmdlofu:pmﬂdofﬂaiulm,a
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3. su@mmmmmﬁmofahmﬂiaﬁmuw“m
Catificats of Incorporation of the Corporstion.
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Secretary this 15% day of Jamuary, 2009. '

L raSd—
Michael A. Abato :
Asgistant




URBAN BRANDS, INC.

SECRETARY’S CERTIFICATE
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He is duly elected, qualified and scting Assistant Secretary and tho keepar of tho
‘mlandtbanimﬁumdmdlufomermdﬂ.lm,nde

cmporniql(mo“Carpmlﬁm");

Amta D.| Britt is a Seuior Vice President/Chief Finmcial Officer of the
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Certificate of Incorporation of the Corporstion.
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Secretary this 15™ dzy of Jenuary, 2009,

Michael A. Abate
Assistart Secrotary




MARIANNE USFR, INC.
SECRETARY’S CERTIFICATE

The undersigned does hereby certify that:

1. Hois duly elected, qualificd and acting Assistant Secretary and the keeper of the
corpornte seal and the minutes and records of Marisnne USPR, Ine., & Delawaro
corporation (the “Corporstion™);

b

2, Aan.iBﬁﬂh.SMWmthFMOﬁwufm
Corperation and as such, is authorized to execute leases, lease guarsntoes and any
and all further instrumenty which are necessary in connection tharewith; and

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

I vitness wheroof, the undersigned has subscribed his name as Assistamt

Secretary this 15 day of Jamuary, 2009,

Michael A Abate
Assistant Secretary




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

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

Debtor.

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

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

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

be delivered to the addresses set forth below:

Mark D. Collins BMC Group, Inc.

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

Chun 1. Jang Chanhassen, MN 55317

L. Katherine Good (888) 909-0100

RICHARDS, LAYTON & FINGER, P.A.

One Rodney Square

920 North King Street

Wilmington, Delaware 19801
302-651-7700
302-651-7701 (fax) /7

JAMES/A TIMKO
1a Bar No. 220140
1t1 @shutts com
SHUTTS & BOWEN LLP
300 S. Orange Avenue, Suite 1000
Orlando, FL 32801
407-423-3200
407-425-8316 (fax)
Attorney for MSKP Orlando Square, LLC
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