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

UNITED STATES BANKRUPTCY COURT District of Delaware PROOF OF CLAIM
Name of Debtor; Case Number:
Marianne USPR, Inc, . 10-13030 (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 to 11 U.5.C. § 503,

Name of Creditor (the person or other entity to whom the debtor owes money or property):
MSKP Griando Sauare, LLG P

Name and address where notices should be sent:

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

Telephone number:

RECEIVEDRD

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

Court Claim Number:
({f kmown)

Filed on:

Name and address where payment should be sent (if different from sbove): ALV LY

|JAN 20 201

0O 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,

ber: 0 Check this box if the deb
Tobpme o BMC GROUP | © ittty e e s
1. Amount of Clajm as of Date Case Filed: $ 484 144.64 5. Amount of Clalm Entitled to

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

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

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

2. Basis for Claim: _{see altached}

(Sec 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 Clalm (Sece instruction #4 on reverse side.)
Check the appropriate box if your ¢laim is secured by a licn on property or a right of setoff and provide the requested
information.

Nature of property or right of setoff: [ Real Estate
Describe:

[0 Motor Vehicle 0 Other

Value of Property:$ Annual Interest Rate_ %’
Amount of arrearage and other charges as of time case filed inclzded 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 MAYl’ BE DESTROYED AFTER
SCANNING.

If the documents are not available, please expiain:

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

Specify the priority of the claim.

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

0 Wages, salaries, or commissions (up
to $10,950*) camed within 180 days
before filing of the bankruptcy
petition or cessation of the debtor's
business, whichever is carlier - 11
U.8.C. §507 (a)(4).

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

O Up to $2,425* of deposits toward

purchasc, lcase, or rental of property
or services for personal, family, or
household use - §1 U.8.C. §507

(a)(7).

O Taxes or penalties owed to
governmental units — 11 U.S.C, §507
(a)(B).

 Other - Specify applicable paragraph
of 11 U.S.C. §507 (8)(2).

Amount entitled to prierity:

s__23.032.18

*Amounis are subject to adjustment on
4/1/10 and every 3 years ihereafter with

respect (o carer romme (i an Brands

Date: Signature: The person filing this glafin mudt sign it.
" ={{ | other person authorized to file ¢hfs claim
address above. Attach copy ff power of, j

gn and pynt name and title, if any, of the creditor or

the date of a
N i
REEEjy

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

MARK D. COLLINS



ATTACHMENT TO PROOF OF CLAIM
Case No. 10-13030 (KJC)
MSKP Orlando Square, LLC (“Claimant”)
Marianne USPR, Inc. (“Debtor”)
Claimant asserts the following claims against the Debtor:

The Lease and Bankruptcy

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

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

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

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

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

The Claim

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

ORLDOCS 12067500 1



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

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



RETAIL LEASE

mmﬁmwmm;*m-)mmmonumosqumuc,.

Delsware limited Hability company (the “Landlord™), and LARGE APPAREL OF FLGRIDA, INC., s

nmmm(m'rmmrammmhmmmmwm
acinowledged,

L. - SandthBT.u.C(“Oﬂdulhadbrd‘)nllMarimi'nUSPﬂ,lmmd
imﬂmwﬂhLasdﬂdJunl&M(lheﬂﬂ“hﬂ')fwﬂnhﬁwthaSmm
No.Dll&DlM.Q‘!atloSqulnpﬁn.Cm.lMWﬂSﬂLﬂMMMu

partcularly descri

12 : Lundlord is successor i imerest and title tn the Original Landiord and is the
owney ond bolder of the Original Landlord's futeres under the 2006 Lease.

1.3 Mmummuﬁwmofmdmmmmmmm
LanmNMRqﬂdﬁgdGhﬁSquuUﬂbﬂumLmAﬁmuﬂAm
Agreement dated July 31, 2008, Lmrﬂwdmdbn:hnsim MadRseg Clothing of Oriando
&mmmmmmmwmmmﬂummwmmw
Premiscs (as defined below).

- 14 mummmrmmmmmamum
Beands, Inc., the Guarantor under the 2006 Lesse, .

1.5 Landludduiumro—laumemeddmnmmﬁm
thm(nWM)mumemmmdhmm
subjact to provisions of this Lesse.

A Definitions. ﬂunpiuﬁﬂummhnmdeﬁnedhdﬂ:bmeshuhlwﬂnm
mmwmmmmmmmmdmmm.mmm For
pwmunfuﬂsLas,dnm“MdﬁdeﬂImmhdmmMﬁsLauhw
by the last ane of the parties 10 do so.

3 Notlce Addresses, Allmticutnl‘mmdatﬁshudnllbemumbmﬂmds,
Inc., Attention: prwmkulEme:.,lequy.Sm;NJ 07094. All notices 1o
ummmmymmmﬁnmmmwu&mnmnvm-wﬂ
m-mmamm4mmmsmmmmw
Floride 33418, Atterntion: Legal Department,

4, Landlord’s Paymens Address. All payinents 1o be made to Landiord under the Leass
slullhemmMSKPOrluﬂnsqmULP.O.BMDIW.MMJMIMAW
Accournts Receivable, Property No. 811.

5. Leaséd Premives. lmﬂudlmbmeTmlmﬁ'andud.
SuildBtyNo.DlIS-Dlll.Odequhwquam; 1728 West Sand Like Road, Orianda,
nmum.ummmuhummm-mrmmmm
teams, covenants, conditions, and provisions set forth fn this Lease,

‘WPBDOCS 74435322
DRAFT 111409




6. Rexntal Psyments,

6.1 Genenal, mnquﬂmmumwslmdnnmﬁmnmhedmn
the sume rentel rates in effect under the 2006 Lexss (Sections L1{J) and 3.1{A) as 10 Fixed Rers, 3.1(B)
a3 1o Percentage Remd, l.l(LXs)uﬂ‘JnmCommonAliﬁchmim LI(LXD) md
lozanua.anﬂ.l(LXc)mdlunmhmmodhcﬁvdyrdhndmiumblnsau“hw
Psymeaty”).

hme 30, 2911. Tmmﬂmmmﬂnmwhymww_@lmmafﬂlw
Deferred Rent on the earfier 10 occor of: (i) July 1, 2011, (i) the dats Termnt iy n defeult of the Leaso
memmmammurmwmhmwmuwm
wdwwwmmmmmmmmhmmrm
mmhmmmnnmmmm(mmummam
tmmofdﬁsmdﬁmmuuomamhﬂnsmmw(vﬂm:mam
Lnnmmuﬂtyﬂmhmdbmly:ﬂﬁddwiﬂuTmumnmkyﬂﬂhaﬁMwﬁhTm
Mdoumm:mmmhmmamme'lmm

1 2006 Lease Dellaquescy Prymest. Tenant shall pay the additonal sum of $20,874.00
uowwAwl.zm.Mthmmmmmmmm Tenamt
Mmmmmummmmrmlmwmm
mmmhmmmmmhmmmwmmmm
defined below) of this Leasa, Sﬂmmhw@%mwﬂaﬁsm

. 8 Lesse Term. mLmeMTMoHigﬁmmplymRaﬂPmﬁr
ﬂnLundhmﬂmshﬂmmlmle,M(ﬂn‘CoanmdMuﬂm
mAm}l.Nl&dmemmmhﬂumofdnm

9. Gross Leasable Ares of the Leased Premises, Landlord end Tenant agree that the
OmLunbchrudhLaudeﬂukﬁ.qumfaﬂ. This squsre (ootsgn fgure kas been
agedmbyﬁnpaﬂauﬁmlnﬂmnﬂhnﬂuﬂmndﬂhpwdmweﬂhm.

10.  Coodition of Lensed Premises, Landlord has made no representation or promise 23 10
the condition of the Lessed Premises. Lmdladdnilnupafanﬂlydmm«
improvements in order to make the Leased Premises suitsble for Tenant, Tenant shall not receive sy
tenant finith work allowancs for the Leased Premises, Tenmnt hay inspected the Leased Premises, is fidly
fmmmmmwhmmﬂmwmwmmn
where is, and with all faults”. Landlord shall not be liable for any luent or petent defect in the Leased
Premises,

il.  Incorporstion of Terms of 2006 Lease, Subject 1 the provisions of this Lease, the
rmmmwmmmmmwmmmwmdmauuum

1.1 The last poragraph of subsection 1.1(J) dealing with the “Rent Credit™ is delesed,

WPBDOCE 764394 2
DRAFT /1409 2




112 - Subsection 1.1(N) (Teoant Alkrwance) is deleted.

113 . As to subsection 1.1(0X2) (Minttrum Grosy Sales Clause), thould Temmt
ummmnmmmmammrmmmmm
mmmm»m»wmmmfuﬂdmwwmmmnm
of termingtion.

11.4 . Section 15.8 (Operstion) is deleted. Mﬂmﬁgmhﬂumh
ﬂuMLm(DTthopmudmmﬂyﬁmwwﬂh“hm’
mﬂmhmwmmmww)mm
meTmmmmmmm|Mdﬁnmmnmmm
Minimisn Business Hours of 10:00 a.m. to 6:00 p.m. Mondsy through Seturday,

1.5 Anyoﬁdﬁdmymﬁm]‘mhdummnam

18 MIW'PMMW)hMﬂwmm EXHIBIT
“E™ attached 1o this Lesse, .

2. Laodlord Recaptare Right. Landiord or its agents may exhibit the Leased Premises o
mm:ﬂam%aﬂwwﬂnanTm Al any time during the
LmewﬁbkamiuuWhghdnﬂnﬂﬂmdanmlhymiﬂmdhﬂ

iuMdW‘sRMRmMMnMMTmMM
mmmwwmmmmmmmm

13 Guaranty. Gmmmywwmnymﬁummd
pafmofﬂoﬂlpﬂandTmmﬂuﬂdsLmhmﬁruwiﬁﬁumofmnGm
uuﬁhmmmmmlmwmuwm&mwmmﬂw
fully set forth in this Lesse. m&mmmmmmmhmrmwm

14, zmlmM-u:NonﬂhLminmmyu&mehbﬂhyd
Marianme USPR, Inc. or Gusramor under the 2006 Lexsn, Landlord, Martanne USPR, Inc., and Tensm
mmwmmum-m«mmm Marianne USPR, Inc. and
Gm&ﬂaﬂphﬂwmmmmmmmm&lmhmmeﬂm
such lishilizy,

15, Attorasys’ Fees. Tenant shall reimburse Landlond up to $1,000.00 for Landlord’s
m-rmmmmmmmmmmdmkm

WPBDOCS 7641538 2
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17. Radom Gas. The following notification is provided under Section 404.056(6), Florids
Stanes: “Radon is o nanmnily occurring radioactive gay that, when it has accumulsted in o building in
sufficient quantities, may present heaith risks 10 persons who are exposed w it over thme. Levels of mdon
that exceed federal znd stats guidelines have been found in buildings in Florida, Additional information
reganding radon snd radon testing may be obtsined fror your county heatth department.”

18.  Liess The iotcress of Landiord in the Leased Premises skall not be subject in any way 1o say
liens, incinding constmxction licns, for alkerations made by o on behalf of Tensut. This cxculpation is made with
express reftrence 10 Section 713.10, Florida Statotes, if any lien is filed against the Leased Premises for work or
materials claimed 10 have been famnished 10 Tenamt, Tenam shall canse it 0 be dischanged of record or property
trmsferved to g bond under Sectiom 713.24, Florids Stanmes, withia ten duys after notics 1o Tenmt, Purthey, Teamm
shall indemnify, dcftnd, and sxve Landiord harmbers flom and agains oy damegs or loss, inclding reasonsble
snomeys’ fees, incorred by Landlord e a resull of say licns or other clsims wrising oot of or relmed to work
performed tn the Lemmed Preises by of on bobsif of Tenaat. Tenant shail notify every contractar making
improvements 10 the Lexsed Premises thas the inteyest of the Landiond in the Pramises shall nat be subjecy 10 Heas

19.  Entirt Agreemest. This Lease, including afl Exhibits sttached 10 this Lexse, containg

the entire agreement of the parties, both written and oral, a8 t0 the Leased Premises, and shall not be
mmumwmwm_mmmummmm

|SIGNATURXS ON FOLLOWING PAGE]

WPSDOCS 16415382
DRAFT 171408 4




!NWIWBS;WM.MWTMMMWML&:UMWD&M
this Lessa. '

LANDLORD:
MSKP CRLANDO SQUARE, LLC,
a Delaware limited liahility company
By:
Title: E
\
WITNESSES: TENANT:
X ZZ. . LARGE AFPAREL OF FLORIDA, INC,,
corporation
Signaturs of Witness |
Primnmeofw}meql
JN A
Signatur of Witness 2 [CORPORATE SEAL}
Date Exected: _JAwsuALy /5, joof —
Print nxme of Witness 2
WPBDOCS 7541338 2
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JOINDER OF GUARANTOR

mcm.mmmmmmhummmmmmmm
guxranty the obiigations of Terrwst under this Lease a1 provided in this Lease.

The undersigned Guaranior represents and warrants that he has no claims, offsets, or defenses
whatsoever as 1o sty of his obligations under the Guarsnty exreuted by him in connection with the 2006

mwcmmmwmﬁmmoﬂhmdmdw
2006 Gusrsnty, including, but not limited to, all of the representtions and warrantics set forth In the 2006
Guaramty, all of which shall remsin onmodified and in fill force and effect. The undersigned Guarsntor
mﬁsmmmdnﬂnﬁmmhﬂnmwmmmd‘ﬂummurm

WITNESSES: ' GUARANTOR:

-
Signature of Witness }
Print name of Withess |

4 c [CORPORATE SEAL]

Signture of Wstness 2

Date Exeetsd: JANVAAY 5, )07

Print nzme of Witness 2

WPBDOCS 76435381
DRAFT 171408 ']




JOINDER OF MARIANNE USPR, INC.

\

MARIANNE USPR, INC. joins in this Leste bn onder to evidence ifs agreement under Section |4
of this Lemse.

MARIANNE USPR, INC. represents and warrants that it ks no claims, offsets, or defenses
whiatsoever &y to any of ity obligations inder the 2006 Leass.

MARIANNE USPR, INC. restates, reaffinns, sd coufirms ali of the terms and provisions of the
2006 Leasa, all of which shall remsin unodified and in i) foree snd effect,

WITNESSES:
MARIANNE USPR, INC,
" corporation
Rignatore of Witness |
A
Prirt name of Witmess |
Signature of Witness 2 [CORPORATE SEAL]
Dae Exceutet: JUmyAKY 15, b0 89
Primt name of Witnesy'2
WFADOCS 76415343
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Shonping Center Lease

THIS SHOPPING CENTER LEASE, made and entered into as of the Mdayo%bym
bstween Landlord, as hereinafter defined, and Tenant, as hereinafter defined.
: WITNESSETH

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

i

: ARTICLE |
F ovisi N 1B
Section 1.1 Fundamental Lease Provisions.
A, SHOPPING CENTER:
:‘ Orlando Square
: Orlandp, FL
B. LANDLORD: . HOME OFFICE: NOTICE ADDRESS;
. Sand Lake OBT, LLC Same as Home Office Address
RAM Realty Services
3389 PGA Bivd.
Suita 450

Palm Beach, FL 33410

C. RENTA ' :

Same as Home Office Address

D. TENANT: : HOME OFFICE: NOTICE ADDRESS;
. Umban Brands, ine. =~ . Same as Home Offica Address
Aftry; Comporats Real Estate Dept,
100 Meotro Way

Secaucy 070!

E. L_EA_S__ED_EB_E_MI_QE,& Leased Premises shall constitute and mean that portion of the
Shopping Cantef premises identified and/or cutiined in red on Exhibit "S* hereto, containing

approximately 6680 square feet, known as spacs number D118-D114 .

F. PERMITTED USES: The Leased Premises shall be used for a retail clothing store, including
accessories, the incidental sale of shoes (in not more than 10% of tha floor area of the
leased premises ) and other related items as weil as gift and sundry items and for no other
purposes whatsbever, Tenant may not use tha premises in violation of applicablas law or tha
ather exclusive uses and prohibited uses set forth on Exhibit E attached hersto and made a
part heteof. The Tenant shall abvays conduct its operations in the demised premises under
its trade name, Ashley Stewart, Marianne, Marianne Sizes 2-24 or under such other trada
name to which tha Landiord explicitly provides its consent in writing, provided, however, that
a majority of Tenant's stores are operated under the same name and that in no event shall
such trade nama conflict with or dupiicate the trade name of any other tenant or occupant in
the Shopping Center.

UBILEASE: {9008 -

125) 390,01




G.  LEASE TERM: The Primary Term of this Lease, is qufined as and shall be for a
period of_Ten{10) yearsand severalmonths ending or the first January 31% following the
tenth (10™) annivdrssry of the Commencement Date, as defined beiow). Tenant' s obligations
hereunder (other'than the payment of Rent ) shall commence on the date of delivery of
possession of the Leased premisea to +efm?- Tenant’s obligation to pay rent and additional
rent shali begin on the Commencament Date which shall be the earller of

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

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

In the eveht thal the Commencemeant Data is a date other than a first day of a
calendar month, sald Term shall be computed from the first day of the calendar month next
following the Comlnencemem Date.

H. LEASE YEAR: As used herein, the tarm “Lease Year” shaill mean each successive period of
twelve (12) calendar months, the first commencing with the first day of the first full calendar maonth
from the Commsncemeht Date and successive leass years commencing on the succeeding
anniversaries thereof.

). RENEWAL OPTIONS: Provided Tenant is not then in default hereunder Tenant shal
have the right and option to extend the tarm of this ~ Leasa for one _(1) _ additional
consecutive period of_five (5) __ years, beyond tha expiration of the Primary Term upon the
terms and conditions as set forth herein. Tenant may exercisa its option for such term by
delivery of written: notica to Landlord at least (180} One —hundred eighty days befors the
axpiration of the Hﬂmaty Tem.
11
Jd. _EDED_&EEE ! W

1-5 _ year § 0.00 per sq.ft. $18,700.00 monthly  $200.400 anmualy

()_Pve_ (5 %; Percertage Rent Rate {if) $4.008.000 Basa Gross Sales Amount

FIXED RENT: i PRIMARY TERM: FIVE (5) YEARS
5-10  year _L_&.D.Qwsnﬂ- _$18.370.00 monthly $220,440 __ annualy
() _five___{ 5 %) Percentage Rent Rata (i) $4.408.000 Basa Gross Sales Amount

! FIRS 0 :
1-5__year_$38.00 persq.ft. _$20.040.00  monthly _$240.480 annually
(i) _five _( 5%) Percentsge Rent Rate (i) $4,609.600 Base Gross Sales Amount.

, .
K. LANDLORD'S TAXLD. NQ.: Landiord's Tax Identification Number (‘TIN) is 23 ~0S]4e'e
if Landlord does not provide Tenant with its TIN, Landlord affirnatively represents that
Landlord s not subject to 1099 withholding, Landlord further acknowledges that Tenant may,
if required by Law] withhold a portion of Landlord's Fixed (Minimum) Rent payment and pay
said withheid payments to the Intemal Reveriue Service, without incurring any liability to Landlord.
UB! LEASE : 12006 .
1
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L. a.COMMON gg MAINTENANCE CONTRIBUTION: {nct inciuding 10% administrative feo)
Shall not excead $1.43
for the first year, and may be adjusted annually, but not to exceed _5 __%, in any one (1)
year, payable i:iequal monthly installments of $_798,03 (See Section 4.3 B).
b.TAXES: Shail notexceed $___2,12 _for the first year, and may be adjusted annually,
payable in equat monthly installments of $1,180,13 (See Section 10.2),
c.INSURANCE: : Shail not exceed $.78__ for the first year, and may be adjusted annually,
payabie in equal monthly installments of $423.00  (See Section 10.5).

M. PRORATA SHKRE 6680/182,000 ( 3.479%) per cent, representing the total number
of square feet in the Leased Premises divided by the total number of [easabile square feetin

the Shopping Center. ( See Seeon. i5.9)

N. W: Landlord agrees to reimburse Tenant for a portion of the costs
incurred as part of construction by tenant of its tenant improvements (the "Tenant Work™) in the
amaount of $187,000.00 (the “Tenant Improvement Allowanca™. Landlord shall disburse tha
Tenant improvement Allowance to Tenant on a date which is not more than thirty (30) days after
the last of the followingte have occurred: 1-the commencement Dats; 2- delivery to Landlord of
a copy of Tanant's final certificats of occupancy for the Leased Premises 3-delivery to Landlord
of a certificata from Tenant's architect certifying the completion of the Tenant's Work; and 4-
delivery to landiond of a final request for payment, together with a lien waiver from Tenant's
general contractor for work and materials provided to the Laased Premises.

O.  TENANTS RIGHT OF TERMINATION: Tenant has the right to cancel this Lease I any of

the following conditions or circumstances ccour;

1. OCCUPANCY CLAUSE: If the percentage of the leased and occupiad portion of
the shopping centar falla balow 50% of the fotal leasable area of tha Canter for a
period graater than six (6} months thereafter, Tenant will continue its operation in
the Leased Premises paying three percent (3%) of previous month's gross sales,
not toiexceed the fixed minimum rent,'on a monthly basis until such time as the
occupied portion of the iotal leasable area is Increased to the 50% figure
whereupon Tenant shall pay fixed minimum rent and percentage rent as provided
for herein,

Tenant may terminata this lease and vacats the Leasad Premises upon deiivery of
written ndtice of sald terminaticn to landlord in tha event the Center remains below
50% leased occupancy for an additional period of six (6) months from the date tenant
commenced paying percentage rent, provided such cancellation notice is deliversd
within thifty 30 days of tha end of any such six 8 month period. I the event tenant
does not elect to cancei the Leass at end of such six month pariod, tanant ghall re-
commence the payment of all fixed minimum rent and percentage rent as othenvise
required hareunder and Tenant shall be deemed to have waived such right of
temlinatlén.

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

UBI LEASE : Q300%

LIM490.0]




2. MINIMUM GROSS SALES CLAUSE: In the event that the Tenant's Gross Sales(as
defined below) during the fifth Lease year, are less than $1.200,000.0Q (One Million
Two Hundred Thousand Dollars and 00/100), Tenant shail have the one-time right to
terminate this Leass by giving written notice of its election to terminate within 80 days
of the start of the sixth Leasa Year, and tha canceliation will ba effective 30 days after
the giving of such notice. Tenant will not be obligated to continue its operation in the
Leased Premises after the giving of such notice however Tenant agrees to reimburse
Landiord for tha unamortized portion of the Tenant Improvement Allowanca within
thirty (30) days of delivery of such tenant notice.

Q. EXHIBITS :
Exhibit A - Legal Description
Exhibit B . Site Plan
Exhibit C - Landlord's Work {N/A)

—Eadam-sﬁ—--—-cemm(!ﬂ)

Exhibit C2 ~ Store Layout (page 1 and Lighting Grid (page 2)
Exhibit D : Sign Criteria
Exhibit E - Existing Exclusive Uses and Prohibited AND/OR Restricted Uses
Exhibit F - Shopping Center Rules And Regulations-See ARTICLE VI, Section 7.2
Saction 2.1

A. Landlord reprasents and covenants that (1) pricr to commencement of the Lease Tesm it will
have either gocd titfe to or a valid leasehold interest in the land and building of which the
leased premises form a part, and (2), upon performing all of its obligations hereunder, Tenant
shall peacefully and quietly have, hold, and enjoy the Premises for the tarm of this Lease.

Section22  Leaged Premises.

For the purpose of this Leass, Leased Premises shall extend to the exterior faces of ail walls or to
the building line where there is no wall, or {o the center line of those walls separating the Leased
Premises from cther leased premises in the Shopping Center, together with the appurtenances
specifically granted in this Leasa, but reserving and excepting to Landlord the use of the exterior
walls and the roof and the right to instail, maintain, use, repair and replace pipes, ducts, conduits
and wires leading thruugh the Leased Premises in locations which will not matsrially interfere with
Tenant's use thereof and:serving other parts of the Shopping Center.

Section 2.3 Temi
The Term of the Leage shall be as sat forth in ARTICLE |, Section 1.1 G. The period of time, if any,
between the commencemant of the Lease Term and the end of the month in which the Leasa Term
begins is hereinafier referred to as a "Fractional Month™,

Section 2.4 Statement as fo Lease Term.
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Tenant, at Landlord’s written request, shall from time to time execute, acknowledge and deliver
written statements in recordable fonm: (1) ratifying this Lease; (2) specifying the commencement and
termination dates of thé Lease Term; (3) certifying that this Leasa is in fult force and effect and has
not been assigned, modified, supplemented or amended (except by such writings as shail be so
siated); (4) that all condrtions under this Lease to be performed by Landlord have been satisfied or
stating those not performed; (5) that there ara no defenses or offsets against the enforcement of this
Lease by Tenant or specifying any such defenses; (6) the date to which rental has been paid: (Mthe
actual number of square feet of floor space in the Leased Premises; and (8) that no rental has been
paid in advance or specifying any such advanca rental.

It Tenant fails {0 executs, acknowledge and deliver o Landlord or a mortgagee or praspective
martgagee of Landlord.a statement in accordance with the foregoing provisions of this Section within
ten (10) business days; after receipt in writing, such shall constitute an acknowledgment by Tenant
that this Lease is unmodified and in full force and effect and that all conditions undar the Laase to
be performed by Landlord have been satisfied.

Section 2.5 Tenant tg Open for Business.
Tenant shall initially open for business from the Leasad Premises. Tenant's approximate hours shail
be 10:00 a.m. to 8:00 p.m., six (6) days a week, Monday through Saturday, Notwithstanding the
foregoing, Tenant shall not ba obligated to be open on New Years Day, Easter Sunday,
Thanksgiving Day or Christmas Day, and one day per year for the taking of inventory. Tenant shall
procure all licenses and permits required for its use and occupancy of the Leased Premises.

ARTICLE ill
; RENTALS
Section 3.1 Fixed Rent and Percentage Rent

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

otheswise provided herein, at the Rental Payment Place as stated in Article I, Section 1.1 C, or at

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

Al Fixed Rent shall be payabis at the annua) rate provided in ARTICLE |, Section 1.1 JI, for
each year of theiLsase Term, in equal monthly instaliments during the Lease Term beginning
on the “Commencement Date," as dafined in Articie |, Section 1.1 G. The Fixed Rent fora
Fractiona! Month (¥ any) shall be apportionad on a per diem basis, calculated on the basis of
a thirty (30) day'month.

B. in addition to the Fixed Rent, Tenant shall pay as Percentags Rent hereunder for each full
Lease Year an amount equal to Tenant’s "Gross Sales” (as hersinafter defined In Section
3.2) in excess of the Base Gross Salas Amount set forth in ARTICLE 1, Section 1.1 J (ii}
mulitiplied bytho Percentage Rent Rate set forth in ARTICLE |, Section 1.1 J {§). Any such
additlonal rent becoming due shall be payable within forty-five (45) days after the end of the
preceding Leasa Year.

In computing the Percéntago Rent payable hereunder with respect to the first 1L.ease Year of the
tarmn hereof, the gross sales received during the first fractional calendar month, if any, shati ba
added to the gross saies for the first Lease Year. The base sales for the first fractional calendar
month, if any, shali be pro-rated on tha basis of a thirty (30) day month and added to the base sales
for the first Lease Year.
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. Notwithstanding any alleged defense, counterclaim or offset against rixed Rent, Percentage Rent
and all other sums due hereunder (collectively the “Rent), Tenant's obligation to pay Rent hereunder
is an independent covenant and Tenant shafl continus to pay Landlord all Rent faithfully when due,
including during the continuance of any disputs or legal action, subject to reimbursement if directed
by a court of competent jurisdiction. Tenant hereby consents to the entry in any court action of an
order requiring Tenant to make Rent payments during the pendency of a lawsuit. All Rent dus to
Landlord under this Lease shall, unless and to the extent expressly otherwise provided herein, be
due and payable withottt any notice, demand, offset, credit, deduction or abatement.

Section 3.2 Definition of Gross Sales.

The term “Gross Sales” as ysed herein shall mean the total doflar amount of tha actual sales prics,
whether for cash or on credit or partly for cash and partly on credit, of all sales of merchandiss and
seivices and of any and all cther receipts of business conducted in or from the Leased Premisas,
including but not fimited to, afl gift and merchandisa certificates, mail or telephone orders received or
filled at or from the Leased Premises, deposits not refunded to purchasers including all sums paid
on lay-away sales which are or shail become forfeited to Tenant, orders taken in and from the
Leasad Premises whethef or not filled elsewhere, commissions received on vending machines or
other coln operated devices, and sales by any subtenant, concessionaire or licensee of Tenant or
otherwise in the Leased Premises,

Each sals upon installment or credit shall be regarded as a sale for the full price in the month during
which the sale shall be made, bmespective of the time when it shall become an actual sale, except
forfeitad lay-away sales a: above provided.

Gross Sales, however, shpll not include any sums collected or paid oui by Tenant for any rert tax,
sales, use, cccupation, oriretail excise tax imposad by any duly constituted govemmental authority
upon purchases from Tenant at retail and collectible by Tenant from purchasers, nor the amount of
retums to shippers, manufacturers and customers, to includs exchanges, aliowances and discounts
and transfers of merchandise from the Leased Premises to other stores of Tenant. Sales to
Tenant's employees, bad debts, insurance proceeds, credit card fees, check-cashing fees and
proceeds from the sales of fixtures shali aiso be excluded from Gross Sales.

Tenant hereby agrees to maintain adequate records {conformlng to generally accepted accounting
practices) showing ail of the Gross Sales at, in, from and upon the Leased Premises for sach Lease
Year or fractional Lease Year during the tenm of this Lease,

On or before the twentieth (20th) day of the month next following the end of each calendar month,
Tenant shall fumish Landlord at the place then fixed for the payment of rent a statsment signed by
Tenant showing in reasor(ably accurate detail the amount of Gross Sales for the preceding month,
which information Landlodd will hold In confidence, except that Landiord may reveal such reported
saies to any mortgagea or prospective mortgagees, encumbrances or purchaser of the Shopping
Center,

On or before tha forty fifth (45th) day following the end of each Lease Year or fractional Leass Year
during the Lease Term, Ténant shall fumish Landlord a statement duly certified by Tenant, showing
the sales (computed as herein provided) made by Tenant, its sub-tenant, concessionaires, and
licansees, if any, during e preceding Lease Year or fractional Lease Year, and Tenant shall pay at
such time the entire MM of Percentage Rent then due hereunder for such period.
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For the purpose of ascertaining the amount of Percentage Rent properly payable hereunder, Tenant
agrees to prepare and keep at Tenant's principal offices for a period of not less than two (2) years
following the end of each Leass Year or fractional Leass Year adequate records of sales by Tenant
and any other persons.conducting any business upon the Leased Premises.

Landlord or its duly authorized representatives may, with reasonable notice on reguiar business
days and within reasohable office hours, inspect Tenant's annual records of sales at Tenant's
principal offices, provided that such inspection s made within two (2) years aflar the annual
statement of sales is fumished to Landiord by Tenant and is limited to the period covered by such
statement. Any claim by Landlord for revision of any statement of sales or for additional rent must
be mada in writing to iTenant within two (2) years after the date such statemnent of sales ara
fumished by Tenant to Landlord, otherwise it shall be deemed waived-by Landlord. If Landiond's
audit shall disclosa a deficiency in Percentags Rental paid for any Lease Year or fractional Lease
Year Tenant shall pay to Landlord the amount of such deficiency. 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 deficieficy. Landlord will hold in confidence ali sales figures and other information
obtained from Tenant's'records except as otherwiss set forth herein.

; ARTICLE [V
‘COMM S

Section 4.1 Corhmon Areas.

Landlord shall make available within the Shopping Center all Common Areas, defined as the entins
area within the Shopping Center that is not leased or available for lease. Landlord shail administer,
operate, maintain and répair the Common Areas and commen improvements in a first class manner
during the Term of this Lease, incuding but not limited to buiiding walls, perimater walls, canopies,
supporting columns and rocfs, sprinkler systems, parking areas, driveways, truck ways, delivery
passages, loading docks, pedestrian sidewalks and ramps, ingress and egress roads, landscaped
and planted areas, open and enclosad courts and malls, public restrooms, utility services extanding
rumemmmdummmmumpmmm.andum«facnmwhuuramamm and
repaired by Landlord, as are indicated or suggested by the Shapping Center pian shown on Exhibit
A and Exhibit B hereto, and any and all additional common areas and facilities as may be nacessary
in order to permit Tenant to operats the Leased Premises for the purpcses described herein,
Landlord shall alse provide proper and sufficient illumination of ail custorner parking areas, dellvery
passages, loading docks, and sarvice areas. Landlord shall operate, manage, equip, light, repair
and maintain said coremon areas and facilities for their intended purposes in an economical and
efficient manner. Landlord further agrees to keep the Common Areas in the Shopping Center,
including without imRation, parking areas, exits, entrances, walks, and driveways, reasonably clean,
free of dirt, , refuse and obstructions, and to maintain in good condition and repair the drainage
system for such areas. | i

Landlord shall at afl times provide sufficiant parking spaces within the Shopping Center so as to
agsurs that there will always be st least (1) four (4) parking spaces per 1,000 square feet of leasable
area in the Shopping Center and (2) the minimum required by applicable code, whichever is less,
Failure to pravide such parking spaces, orthe occurmance of any event which reduces the number of
parking spaces below such ratlo, shall constituts an event of default by Landlond hereunder and
shall entitle Tenant to exercisa remedies available pursuant to Section 12.4 of the Leass.. Landlord
agrees that no new buil{!ings oF structures, tamparary or permanent will ba built in a mannerwhich, ,
matarially and advefsely impacts the visibility of or accessibility to the Leased Premises,
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Section 4.2 W

Tenant and its concessionaires, officers, empicyees, agents, customers and invitees shall have the
non-exclusive right, in common with Landlord and all others to whom Landlord has or may hereafter
grant rights, to use the Common Area as designated from tima to time by Landlord subject to such
reasonable rules and regulations as Landlord may from time to time impose Including the
designations of specific parking areas for which cars owned by Tenant, its concessionaires, officers,
employees and agents. Tenant agrees after written notice thereof to abide by such rules and
regulations and to use ity reasonabie efforts to cause its concessionaires, officars, employess,
agents, customers and invitees to conform thereto. Landlord may at any time close temporarily any
common area to make repairs or changes, to prevent the acquisition of public rights in such area or
to discourage non-wstom'l_er parking; and Landlord may do such other acts in and to the common
areas as in it judgment may be desirabla to improve the convenience thereof provided.
Notwithstanding the foregoing, Landlord will uss reasonabls sfforts to perform said work with the
minimum Inconvenience, annoyance, disturbance or loss of business to Tenant, and so that such
work shall be completed as expeditiously as possible. Landlord reserves the right to grant to third
persons the non-exclusive right of ingress and egress and use in common with Landlord and all
Tenants of the Shopping Center the common areas as designated from time to time by Landlord.

Section 4.3 Cost of Maintenence of Common Areas.

A In additiontothe}entalothemlsaspedﬁedhwn, Tenant shail pay to Landlord as a
contribution towards Common Area Maintenance, as defined in Article IV, Section 4.3C, an
annual sum as set forth in ARTICLE 1, Section 1.1L {a). This sum is payable in equal
monthly instaliments postmarked no later than the first (15t} day of sach month beginning on
tha date Tenant opens for business and continuing through the Lease Term, based upon the
amount by which Tenant's "Pro Rata Share,” representing tha total number of square foet in
the Leased Premises divided by the total number of leasable square feet in the Shopping
Canter which is equal to that percentags set forth in ARTICLE |, Section 1.1 M. In addition,
as of the end of each fractional calendar year, and each full calendar year, Tenant shall pay
to Landiord a lump sum, the amount by which the actual total cost of common area
maintanance exceads the amount paid by Tenant towards common area maintenancs during
such period within (30) thirty days after the end of such period. In the event the period for
which such amount is owed is a fractional year, the numerator will be tha number of days in
such period, and the denominator will be 365. Shoukl Landiord's actual costs at the end of
each calendar year be less than the amount estimated, Landiord shall remit to Tenant the
difference in a lump sum payment not later than thirty (30} days after the end of such year.

B.  Effective as of the first day of each calendar year after the fist calendar year or fraction
thereof, the annual amount set forth in ARTICLE }, Section 1.1 L {a), shall b increased by an
amount equal to thfo lump sum, if any, payabie for the preceding calendar year or fractional
calendar year as determined in Subparagraph {(a), and tha monthly payments shall be
increased by 1/12 thereof.

Notwithstanding the foregoing, Tenant's contribution towards Common Area Maintenance
shall not be increased for any calendar 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. The common area changes shall be subject to
audit by Tenantora non-éon!ingemy fee based independent certified public accountant acceptable
to Landlord at the address of Landiord as set forth in the Leass not more than once in any two (2)
year period , at Tenant's expense during regular business hours and after reasonable prior notice
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for three (3) years following the end of the period used by Landlord ror the finai reconcifiation of the
Landlord costs. If Tenant's audit shall disclose a discrepancy in the amount bifled, Landiord shall
promptly pay te Tenant the amount of such discrepancy. If the discrepancy is seven percent (7%)
or greater, Landlord shall also pay the reasonable cost of the audit along with the amount owad
Tenant, within thirty (30) days from the date of demand of payment. Should Landlond fail to make
such payment, Tenant shail abate the amount owed from the next month's rental payment.

C.

D.
Chary

vet

For the purpose of this Section, "Common Area Maintenance” means the cost and expenses
incurred in operating , managing, repairing, replacing painting, insuring and maintaining the
Shopping Center and all common Faciiiies {as hereinafter defined), actually usad or
available for use by Tenant and the employess, agents, sarvants, customers and other
invitees of Tenant, including without fimitation the following: the cost of property and public
liability insurance common area utility charges, planting and landscaping, parking lot
cleaning, patching, sealcoats, painting and re-siriping; cisaning; painting; roof repairs;
imgation or fertilization, Shopping center $ign repair and maintenance maintaln lighting; trash
femoval; management fees; maintenance, repair, and cleaning of public restrooms,
sidewalks, stairways, curbs, Shopping Center signs, directional signs, markers and bumpers;
reasonable operating reserves, janitorial sarvices charges storm drainage and other utility
systems, plumbing and electrical systems, fire protection and secuyrity alarm systems, and
tha cost of security guards. In addition to the Common Area Maintenance charges, Landiord
shall be entitiad fo charge an administrative fes of fifteen percant (15%) of the total Common
Area Maintenante charges for the Shopping Center. "Common Facilities” means all areas,
space, equipment and special services provided for the common or joint use and benefit of
the occupants of the Shopping Center, their employees, agents, sarvants, customers and
other invitees, including parking areas, access roads, driveways, retaining walls, landscaping
areas, truck service ways or tunnels, loading docks, pedesirtan malis, courts, stairs, ramps
and sidewalks, comfort and first-aid stations, washrooms and parcei pick-up stations.

For the purposeé of this Section, there shail be excluded from Common Area Maintenance
es the following: |

(1)  Depreciation on equipment;

(2)  Iniial cost of 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 nat limited 1o, replacement of
roofs (unless same are designated to and which do resutt in savings or reduction in Common
Area Maintenance charges).

(5)  Advertising and/or promotional expenditures;

(8} Compensation paid to clerks, attendants or other persons in connection with lottery or
other concessions operated by Landlord, untess such clerks ara empioyed for purposes of
operating the Shopping Center in addition to such lottery concessions and then only to the
extent of the parcentage of such employment;

(7} The removai of rubbish for other occupants;

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

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

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

(12) Fines, penalties, costs, expanses, or interest theraon, and/or fiabilities arisingoutof or
connected with Landlord’s breach of the Lease or imposed upon Landiord or any o
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tenant by any govemmental authority for violations of applicabse local, State and/or Federal
laws applicable to the Leased Premises and the Shopping Center and including, but not
limited to, laws relating to hazardous materiais;

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

(15) Legalfees and other costs incurred to enforce leases against other tenants, as well as
the cost of providing additions, aiterations, improvements or individual services for a
particular tenant as contrasted to tenants in general, including without limitation, attomeys
fees for actions regarding a particular tenant, negotiations of leases, broksrage commissions,
rent concessions and build-out aliowances;

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

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

(18)  Interest on:debt or amostization payment of increases in interast or debt on any

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

Tha chargas for alf'ly services or materials, including those provided by affiliates or related
parties of the Landlord which are included in Common Area Maintaince charges shall be competitive
with charges for similar sésvices or materials fumished by other independent contractors or suppiters
in the area where the Shopping Center is located.

ARTICLE Y
z UTILITY SERVICES
Section 5.1 Utilities.
A.  Allmains, conduitd and meters in order that water and sewer facilitias, natural gas, electricity,
telephane and any utiliies in amounts necessary to Tenant's conduct of business be avaitable to
the Leased Premises have been installed and Tenart has accepted same as “as-is”, It is
understood that all utility services hereunder shall be separately metered to the Leased Premises,

B. Tenant shall be responsible for and shail promptly pay ail reasonable charges, when due, for
water, sewer, natural gas, electricity, telephone and any other utility used upon or fumished to the
Leased Premises by Landiord or Tenant Tenant's obligation to pay for such utilities shail
commenca as of the data of Tenant's entry into the Leased Premises or the date possession of the
completed Leased PremfsM is deilvered to Tenant.
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Section 5.2 Fumishing of Utility Services.

Any utility of related service, inciuding a privataly owned sewerage dispasal system, which Landlord
elects to provida or cause to be provided to the Leased Premises may be fumished by any agent
employed by Landlord or by an independent contractor selectad by Landlord, and Tenant shall
accept the sams therefrom to the exciusion of all other suppfiers so long as the rates charged by the
Landlord or by the supplier of such utility or refated service arm competitive. Interruption or
impairment of utility or related services, caused or necessitatad by repairs or by hazards beyond the
reasonable control of L andlord, shall not give risa to any cause of action by Tenanl against Landiord
in damages or otharwise,

ARTICLE VI
_ : REPAIRS AND MAINTENANCE
Section 6.1 Repairs by Landiord.
Landlord shall make and pay for al repairs to the exteror of the building of which the Leased
Premises are a part, inciuding, but not limited to repairs to, roof (Including drains, downspouts,
flashing and parapets), extarior walls, sprinkier systems, foundations, floor constructions, pipes and
conduits leading to and from utiiity instaliments, sidewalks, malis, parking areas and curbs.

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

Any and all repaira to the HVAC are the Tenant's responsibiiity. Tenant shall be responsibie for
replacing the HVAC system in the event such system requires replacement at any time during the
term of the Leass or any renewals or extensions thereof.

In the event Landlord shail fail to make any repairs which are the Landlord's responsibiiity under
Section 8.1 under this Sbcﬂon. Tenant shall be sntitled to make such repairs nacessary to secure
the Leased Premises at its axpense and to charge Landlond for the fuil cost tharaof. In order to
exercise this right, Tenant shall give Landlord written notice of Landlord's faflure to make any repair
called for under this Section, and shatl inform Landlord in such notice that it intends to make the
repair uniess Landiord completes same at the earfiest possible date and, in any event, within ten
(10) days after the date of such notice. If Landlord fails to complate such repair within such ten (10)
day period and Tenant proceeds o make such repair, Tenant shall be entitied to collect from
Landiord the full cost of the repalr. Landiord shall reimbursa Tenant within ten {10) days aftar
receiving demand for payment from Tenant, supported by one or more invoices or othar proof from
Tenant of the amount actually spent by Tenarnt. In the event Landlord shall faif to reimburse Tenan
within such period, ther Tenant shall be entitled to collect the amount of such repair, plus interest
thereon at the rate of prims pius one (1%) percent per annum, by setting off such amounts against
rental payments due to Landlord thereafter untif the fuil amount of such repair plus interast has bean
recouped. :

In the event of an emergency, Tenant may immediately make those repairs reasonably necassary to
{a) securs the Leased Premises, or (b) which would otherwise restrict Tenant's ability to oparate
Tenant's businass, or (d) to ensure the heaith or safety of Tenant's employees, customars, agents,
invitees, contractors or concessionaires. Landlord shail reimburse Tenant within ten (10) days after

recaiving demand for péyrnefnfrmn Tenant, supported by one or more invoices or other proof from
Tenartt of the amount actually spent by Tenant. {n the evant Landlord shall fail to reimburss Tenant

within such period, then Tenant shall bs entitled to collect the amount of such repair, plus interest
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thereon at the rate of prime plus one (1%) percent per annum, by setung off such amounts against
rental payments due to Landlord thereafler until the full amount of such repair pius interest has been

recouped.

Section 6.2 Mmmm
Tenant shaltmaintain and pay for all repairs to the interior of the Leased Premises and shall replace

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

not limited (o) fixtures, equipment and appurtenances, fumishings, lighting, partitions, doors; all
glasa, signs, ﬂoorcoverhfgt and periodic painting of the interior of the Leased Premises.

Tenant shall also rnafntaln and keep in good repair all plumbing and electrical mslallaﬂmuw%h the
LeasedPremfsesandﬂoocoovuingsmﬂﬂnﬂmLeasademhu one pertine
malntenance sud!au changl g of filter(s tionard pofi

At It times during the Lease, Tenamt shall maintain a service contract with a reputal
conditioning repalr firm, fully licensed to repalr air conditioning units in the State of Florida, for the
regular maintenanca of thie heating, ventilating and air condlitioning ("HVAC) system servicing the
Leased Premises, which firrn shall regularly service and inspect the air conditions unit (s) on the
Leased Premises.

if Tenant refuses or neglects to repair property as required hereunder and to the reasonable
satisfaction of Landiord, or if Landlord is required to make repairs by reason of Tenant's negligent
acts or omissions, Landlord shall be entitied to make such repairs at its expense and to charge
Tenant for the full cost thereaf as soon as reasanably possible after ten (10) days pricr written notice
{demand) to Tenant. Landlord may make such repairs without liability to Tenant for any loss or
damage that may accrue to Tenant's merchandise, fixtures, or other property or to Tenant's
business by reason them@f. upon completion thereof, Tenant shall pay Landlord's costs for making
such repairs within ton (10) days of prusentation of bill itemizing such costs. In the event Tenant
shali fail to reimburse Landlord within such period, then Landiord shall be entiled to collect tha
amount of such repair, plus interest thereon at the rate of prime plus ona (1%) percent per annum
on the cost from the date of complation of repairs by Landiord.
. !
Section 6.3 In_sp_ﬁqg.

Landiord or its reprasentative shail have the right to enter the Leased Premises at reasonable hours
of any business day during the Leasa Term to ascertain if the Premises are in proper repair and
condition. Landlord will gfiva Tenant a minimum of forty-aight (48) hours’ prior notice to Tenant's
home office except in thsaevsnt of an emergency.

Section 6.4 _eniamgmm
Tenant will, at its own expense replace all glass broken or damaged unless the glaas breaks due to
a construction deficiency jn the building.

ARTICLE VII
; USE O ED
Section 7.1 Use of Leased Premises.
Tenant covenants and agrees to use the Leased Premises only for the pemmitted uses set forth in
ARTICLE |, Section 1.1 F. Before aitempting to enforce this provision of the Lease, Landlord will
give Tenant written notice that it considers Tenant to be in default under this Section. Tenant shall
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then have a period of 10 ten aays within which to cure said defautt or demonstrats to Landlord that

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

Section 7.2 Rules and Regulations.
Tenant shall abide by any and all reasonable rules and regulations promulgated in writing by
Landlord, 30 long as suqh rules and regulations do not have any direct financial impact on Tenant,
Said rules and regulations are attached to this Leasa as Exhibit F. In the event no such rules and
reguiations are attached, Landlord shali not be entitied to require Tenant to observe any rules and

regulations subsequently adopted by Landlord unless thay shal be approved in advance by Tenant.
Ail rules and regulaﬁonsfahall be applied and enforced by Landliond in a non-discriminatory manner,

Section 7.3 Signa, Awninas and Canopies.
Landlord may erect and maintain such suitable signs as it, in its sola discretion, may deem
appropriate to advertisa the Shopping Center. Tenant may eract and maintain on the exterior of the
Leased Premises only d sign, which shall be of such size, style and type and in such focations as
Landlord may approve in writing which approvai shall not be unreasonably withheld or dalayed. AR
signa shall be subject to the sign Criteria outfined in Exhibit_D_ attached hereto and made a part
hereof.

Tenant shall have the right, at its sole cost and axpensa, to install and display signs, in the windows,
which are professionanyfproparad; 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 removals of such signs shall be made in a manner as to avoid injury, defacament
and structural overioading of the Leased Premises or other Improvements. If any damage is done to
Tenant's signa, Tenant shall repair saame within ten (10) days from receipt of Landiord notics in
writing or Landlord shall have the right to repair such signs and bill Tenant for cost of the repairs.

Section 7.4 Noise, Obstruction and Niisances.

Tenant covenants that rt will not (1) display any merchandise or maintain any stands in front of the
Leasad Premises or ort the line of buildings in the Shopping Center; (ji) erect or maintain any
barricade or scaffolding which may obscure the signs, entrances or show window of any other
Tenant in the Shopping Center, or tend to intesfere with any such other Tenant’s business, unless
such barricade or scaffdlding is required for necassary repairs as stated in Article Vi, Section §.2;
(ifi) create or maintain, or allow others to create or maintain, any nuisances, including without limiting
tha foregoing general languags, loud noisas, sound effects, offensive odors and smoka or dust in or
about the premises; (iv) place or maintain any signs in any parking area serving the Leased
Premises; (v) commit any wasta; or (vi) mamntain or allow to be maintained any excessively bright
lights, changing, flashing, flickering or lighting services or similar devices, the effect of which will be
visible from the exhador:of the Leased Premises.

Section 7.5 Adiacent Tenancy.
Landlord covenants that during the Termn, Landlord may not lease, directly or indirectly, any adjacent
spaca within 50 feet of the Premises to tenants for the sale of food or beverages, a pet shop,or
beauty or nail salon, These restricticns do not apply to a supermarkst, grocery store, drug store or

department store, or gz:i-amwt-; By
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Section 7.6 Intentionally Deleted.

: ARTICLE VIIl
TIONSHI
Section 8.1 Refationship of the Parties.

Nothing herein containadi%hall be deemed or construed as creating the relationship of principal and
agent or of parinership orjoint ventura between the partias hereto; it being understood and agreed
that neither the methad of computing rent nor any cother provision contained harein nor any acts of
the parties hereto shall ba deemed to create any relationship between the parties cther than that of
Landlord and Tenant, ' o

: Article I1X
ADDITIONS, ALTERATIONS AND PERSONAL PROPERTY
Section 9.1 By Landiord.
Landlord hereby reserves the right at any time to maka alterations or additions to the building in
which the Laased Premises are contained and to build additional stores thereon provided such
alterations or additlons dg not, matarially interfers with Tenant's business or Tenant's access to all
entrances needed by Tenant to conduct its business, Landlord aiso reserves the right, subject to
Article 4.1, to construct cther building or improvements to the Shopping Center or common areas
from time to time and to make alterations thereof or additions thereto and to build additional stories
on any such building or buiklings s constructed. Landlord may not make additions to the rear of
the Shopping Center which would prevent access to rear loading area of Tenant’s apace.
Section 9.2 By Tenant.

Tenant may from time to time, without the prior consent of the Landlord, at its own expansae, aiter,
renovate of improve the interior of the Leased Premises provided the same be performed in a good
and workmaniike mannat, in accordance with accepted building practices and In a manner so as
not to weaken or impair the strength or substantiaily lessen the value of the building in which the
Leased Premises ars locatad, and provided that the aggregate cost of any such alteration, addition
and decoration does not 'exeeed $20,000 in any one (1) year. Any work done by Tenant under the
provisions of this Secﬁmptmﬂnotlntarfamwihhousobyﬁeoﬁarmmmmokmmhﬂn
Shopping Ceriter.In all dther instancas, Tenant shall secura the prior written consent of the
Landlord, which shall not bs unreasonably withheid or detayed. At such time, Tenant shail submitto
Landlord a written description for such work, together with a statement of the estimated cost of such
work and the name of the proposed contractor whom Tenant has contracted to perform sak work.
Landlord shall in all instances respond promptly 10 such requests or his approval shall be deemed to
been granted. !

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

Landiord shall indemnify and hold Tenant harmiess from and against any and all claims for
damages or otherwisa basad upan or in any manner growing out of any alterations or construction
undertaken by Landlord under the tarms of this Leass, including all costs, damages, expenses,
court costs and attorneys fees incurred in or resulting from claims made by other tenants of
premises in the Shopping Center, their agents, employees, patrons and invitees, and further
including all claims and ?associated costs resuiting from or in any manner associated with any
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‘alleged violation on or relating to the Leased Premises of the Americans with Disabilites Act of
1980, as it may be amended from time to timse, or the regulations promulgatad thereunder.

Before undertaking auy alterations or constructions, Tenant shail obtain and pay for commercial

general liability insuranca insuring Landlord and Tenant against any Hability which may arise as a
result of such proposed alterations or construction work in an amount not less than $1,000,000 per
occurrence/$1,000,000 annual aggregate. A certificate of such policy shall be defivered to Landiord
prior to the commenicement of such proposed work. Tenant shall also maintain at all times "All Rlak®
property in the name of Landlord and Tenant as their interest may appear for full replacement cost
of all alterations, decorations, additions or improvements in and to the Leased Premises, and ail
trade fixtures therein, in the event of fire or extended coverage of oss. Tenant shall defiver to
Landlord evidence of such "Al Risk " insurance policies which shall contain a clauss requiring the
insurer to give Landlord ten (10) days notice of canceilation of such policies.

Section 9.4 Mechanic's Liens.
If by reason of any alteration, repair, labor performed or materials furnished 1o the Laased Promises
for or on behalf of Tenant any mechanic’s or other lian shall be filed, claimed, perfected or otherwisa
established as provided by law against the Leased Premises, Tenant shall discharge or remove the
lien by bonding or ctherwise, within thirty (30) days written notice from Landlord to Tenant regarding
the filing of same. ’

Section 9.5 ‘Pemonl Property.
All trade fixiures and equipment installed by Tenant in the Leased Premises shali ba new or
completely reconditioned and shall remain the property of Tenant.

At any time during the term of this Lease, Tenant may remove any or all trade fixtures, fumiture,
furnishings, signs, equipmeant, cash registers, inventory and any and ail tems of personal property
placed in, on or about the Leasad Premises by Tenant, licanseas or concossionairss, Tenamt
agrees to repair any damage to the Leased Premises occasioned by the removal of any such items,
but such obligation shali not extend to painting or redeccrating the Leased Premises. Title of all of
such trade fixtures, furniture, fumishings, signs, equipment, machinesy, cash registers, inventory and
any and all items of personal property shall remain in Tenant and Tenant alone shail be entitied to
claim depreciation therefor. Landford hereby waives, releases and relinquishes any and ail rights of
distraint, levy, aﬂachlfnm of recourss to the trade fixtures, fumishings, signs, eguipment,
machinery, cash registers, inventory and personal property in the Leased Premises, Althoughthe .
foregoing waiver, releass and relinquishment shall be self-operative without tha necessity for any
further instrument or document, Landlord hereby agrees to fumish Tenant or any vendor or other
security arrangement, any consignor, and holder of reserved title or any holder of a security interest,
upen written request from time to time, waivers of Landlord's right to distraint, lavy, attachment or
recoursa with respect thereto and exempting the same from distraint, lavy, attachment or recourse,

The right granted Tenant in this Section 8.5 shall not include the right to remove any plumbing or
efectrical fixtures or equipment, heating or air-conditioning equipment, floor coverings {induding
walk-to-wail carpeting); glued or fastened to the ficors or any paneling, tile or other materials
fastened or attached to walls or ceilings all of which shall be deamed to constitute a part of the
freehold, and, as a matter of course, shail not include the right to remove any fixtures or machinery
that were furnished or: paid for by Landlord. Buildings shall be left in a broom-clean condition
subject to normal wear.and tear, fire and other casualty, acts of God, condemnation, and the acts or
omissions of Landlord, iits agents, servants, employees or contractors all excepted. If Tenant shall
fail to remove its trade fixtures or other property at the tefmination of thia Lease or within ten (10)
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days thereafter, such fixtures and other property not removed by Tenant shall be deemed
abandoned by Tenant, and the same shall become the property of Landlord and Landiord shall have
the right to be reimbursed from Tenant an may pursue a claim against tenant for all cost and
expenses associated willi such removal and repatr.

| ARTICLE X
: : TAXES AND INSURANCE
Section 10.1 Tenant's Taxes.
Tenant covenants and abraes o pay promptty when due all taxes imposed upon its business
operation and its personal property situatad in the Leasad Premises.

Section 10.2 Tenants Participation in Real Estate Taxes.
It the Leased Premises are separately assessed for tax purposes, then Tenant shall pay, as
additional rent, poslmalked no later than the first (18t) day of each leased month, 1/12 of the actual
amount of real estata taxea levied against the Leased Premises each year. In determining the

amount of the monthly payments, the amount of the pricr year's tax shall be utilized. In the event

the actual taxes are more or less than the previous year's taxas, a lump sum adjustment shall be
made by the appropriate pany to the other party. Such adjustment shail be made no latar than 30
days after the actual tax blll is received by Landlord.

If the Leasad Pramises are not assessed separately for real estate taxes by the taxing authority,
Tenant shafl pay a portion of the real estate taxes assessad against the Shopping Canter. From the
beginning of the Lease Tem through the end of the first full calendar year of the Lease Term, the
Tenant's obligation shali‘ba the amount set forth in ARTICLE |, Section 1.1, L {b). Thereatfter,
Tenant's share shall ba c}btainad by muitipiying the amount of the taxes for the entire Shopping
Center by a fraction, the numerator of which shall be the square foctage of the Leased Premises
and the denominator of whlch shall be the leasable square footage of the Shopping Center, as set
forth in ARTICLE I, Section 1.1 M. In setting the amount of such monthly assessments, Landlord
may estimate the real estate taxes payable during any given year, utilizing the taxes payabile in the
previous year as the basis for such estimate, unless other more reliable information shall be
available upon which to base the estimate, Should Landlond's actual taxes for any calendar year be
mara or less than the amount used for the monthly assessments, then a tump sum cash payment
shail be made by the appmnnata party to the other party not later than 80 days after the end of the
calendar year,

Section 10.3 Liabifity Insurance.
Tenant shall maintain wﬂh financially responsible insurance companies with a Best Rating of not
less than A-VIII licensed: to do business in the State of Florida: {i) a commercial general public
liability insurance policy with respect to the Leased Premises and it's appurtenances (inciuding
signs) with a limit of not less than Two Miliion (2,000,000) dollars per occurrence; (i) an umbrelia
lfability insurance policy with a limit of not less than five Million {5,000,000) dotlars: {jil) an insurance
policy to cover heating and air-conditioning units against damage for one hundred (100%) percent
replacement costi(lv) an}all-risk (special form”) property Insuranca policy for no less than One
Hundred Percant (100%),of the fulf replacement cost of the covered property and in an amount not
less than five Hundred Thousand (3500,000) dollars insuring all merchandise, leasehold
improvements, furniture,ifixtures and other personal property, ail at their replacemant cost; (v)
business interruption insurance with limit of fability repressnting loss of at laast approximately tweive
{12) months of income;: (vi) plate glass insurance covering all the plate glass of the Loased
Premises, in amounts saﬂsfnctoq to Landlord; {vii) worker's compensation and employer's llability
insurance in compliance with applicable legal requirements; and (viii) any other form of insurance
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which landlord or any mortgagee of tha Leased Premises shall reasonably require form time to time,
in form, in amounts and for fiaks against which a prudent tenant would insure. Any insurance
policies required hsreunher shall have terms of not less than one (1) year and shall name Landlord
and Landlord's designeés (s) as an “insured as its interest may appear” and shall provide that the
policies may not be modified or terminated without thirty (30} days advance notice to Landlord. In
addition, Landlord shall be named as a loss payee, Tenant shail deliver thesa insurance polices or
certificates thereof, satisfactory to landlord, issuad 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 policy or at any point upon Landlord's written request. Tenant's failura to defiver the policies
or certificates specified hereunder shall constitute a default. if Tenant defaults in it's obligation to
obtain and deliver to Landlord the policy or certificate for any such insurance or if Tenant fails at any
point during the Lease Tetm to maintain any such insurancs, (1) Landlord shall have the right but
not the obligation to procune same on account of tenant and charge Tenant for all costs thereof as
other Rent; and (2) Tenant shall indemnify and heid landlord and Landiord’s agents harmiless from
and against any loss; cost, damage, liability or expensa (including attomey’s fees and
disbursements} which is!determined, in Landiond’s reasonable discretion, to be a loss that otherwise
wouki have been covered in whole of in part by Tenant's insurance.

Landiord shall carry eommemial general Habilty insurance covering the exterior of the Leased
Premises, including but!not imited to,the Shopping Center and common areas and shall provide -
Tenant with a certificata of insurance.

Section 10.4 | ;E‘: ge B ([nsurance Premium

A Tenant agrees that it will not keep, use, sell or offer for sale In or upon the Leased Premisas
any article which may be prohiblted by the standard form of fire insurance policy. Tenant
agrees to pay any increase in premiums for fire and extsnded coverage insurance which may
be carmied by Landlord on the Leased Premises or the building of which they are a pan,
resuiting from the type of merchandisa sold or services rendered by Tenant In the Leased
Premises, whether or not Landiord has consented to the same. In determining whether
increased premiums are the result of Tenant’s use of the Leased Premises, a schadule,
issued by the organization making the insurance rats on the Leased Premises, showing the
various components of such rate, shall be conclusive svidence of the several itams and
charges which make up the fire insuranca rats on the Leased Premises.

B. Tenant shall not l;tnowingly usa or occupy the Leased Premises or any part thereof, or suffer
or permit the saine to be used or occupied for any business or purposs deemed extra-
hazardous on account of fire or otherwise. In the event Tenant's use and/or occupancy
causes any increasa of premium for the fire insurance coverage, on the Leased Premisas or
any pan thereof above the rata for the least hazardous type of occupancy legally pemmitted in
the Leased Premises, Tenant shall pay such additional premium on the fire insurance
policies. Tenantishall also pay in such event, any additicnal premium on the rent nsurance
poiicy that may be carried by Landlord for its protection against rent joss through fire,
Invoices for such additional premiums shali be renderad by Landlord to Tenant at such times
as Landlord mayelect, and shall be due from and payable by Tenant when rendered, and the
amount thareof shall be desmed to be, and paid as, additional rent; but such increases in the
rate of insurance shail not ba deemed a breach of this cavenant by Tenant.

Section 10.5 Landlord's Property Insurance.
Landlord shall carty All Risk" property damage and Business Interruption insurance on the
Shopping Center and common areas for the Leased Premises and commercial general liability
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insurance on the Shopping Center and common areas for full repiacement cost; provided the
minimum coverage shall.be $1,000,000 per occurrence/ $1,000,000 annust aggregate. Tenant
agrees to pay Landlord as additionat rent, postmarked no later than the first (1st) day of each leasa
month, its pro-rata share :bf the cost of "All Risk” property and Businass Inferruption nsuranca and
commercial general liability insurance on the Shopping Center; provided the monthly payments
through the end of the fulf catendar year after the beginning of the Leasa Term shall be the amounts
set forth in ARTICLE |, Skdion 1.1 L {c). Tenant's pro-rata share shail be calkulated in the same
manner in which real estdte taxes are pro-rated in ARTICLE X Section 10.2. Tenant shall pay such
additional rent within thirty days after notification from Landlord that such insurance reimbursement
is due. Should Landlord'{s actual costs at the end of each lease year, including the first lease year,
be less than the amount estimated, Tenant shall be entitied to a credit against the ensuing year's
contributions or shall be entitied to payment within thirty days after the end of the Lease Term,
whichever shall apply. Landlord shail provide Tenant with evidence of insurance covering the
shopping center and common areas,

: ARTICLE X|

DAMA ' ONO Tl D PR
Section 11.1 Daniage or Destruction by Fire or Other Casualty.

If the Leased Premises are damaged or destroyed by fire, flood, tomado or by the slements, or
through any casualty, or otheswise, after the commencement of the Leass Term, this Leases shall
continue in full force and éffect, and Landiord at its axpensa shall promptly restore, repair or rebuild
the Leased Premises including but not limited to the store front, to the same condition as it existed
when the possession of the Leased Premises were tumed over to the Tenant at the commencement
of the Lease Term, In the event Landiord falls o rastore the Leased Premises, within two hundred
seventy (270) days of the casualty. Tenant's sole remedy against Landlord shall be to terminats this
| aase as of the date of such casuaity. Rent and additional rent, if any, shall abate from the date of
such damage or destruction until Tenant raopens in the restored Leased Premises. In the event
that only a part of the Laaﬁ;ed Premises or some other area of the Shopping Center is untenantable
or incapable of uss for tha conduct of normal business therein, a just and proportionate part of the
rent shall be abated from the date of such damage until thirty (30) days after Landlord has
completely repaired same and notified Tenant of such fact,

In the event that the Laas:ed Premisas shall be damaged in whols or in substantial part within the
last twenty-four (24) manths of the Lease Term, Landlord or Tenant shall have the option,
exercisable within thirty (:}0) days following such damage, of terminating this Leasae, effactive as of
the date of mailing notice'thereof. Not later than 30 days after tha occumencs of any such damage
or destruction, Landlord shall notify Tenant in writing as to whethar Landlord reasonably befievas
that the damage or destruction can be completely restored and repaired within a period of two
hundred seventy (270) days after the date of damaga or destruction. In the event Landiord states
that it does not believe the repair or restoration can be accomplished within that time period, then
either Landlord or Tenant may elect to terminate this Leasa in ifs entirety, and such termination shall
be effsctive as of the dat§ either Landlord or Tenant shall notify the other party of such elaction in

writing,

in the event 50% or more. of the Shopping Center shall be destroyed or damaged, then, whsther or
not the Leased Premises/shali ba damaged, Landiord will have the right to (i) terminate the Lease by
delivery and written notice to Tenant. If the access to the Leased Premises as show in Exhibit B of
the Leasa is tempararily éfiminated, base rent shall be abated during such period of elimination and
Landlord shall use reasonable efforts to supply additional aiternative access during such period of
reduced accessibility, | '
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Tenant shall give to Laﬁdlord prompt written notice of any damage to or destruction of any portion of
the Leased Premises r&culting from fire or other casualty.

Section 1.2 Metual Release and Waiver.

Whenever (a) any losa,cost, damage or expense resuiting from fire, explosion or any other casualty
of occumencs s hurrgdbyeiﬂwofﬂmeparﬁeabhh Leasa, or anyone claiming by, through, or
under it in connection wnh the Leased Premises, and (b) such party is then covered in whols or in
part by insurance with ri?specttosuw lcss, cost damage or axpensa or i3 required under this Lease
to be so insured, then tiie party sa insured (or so required) hereby releases the other party from any
llability said other party may have on account of such Inss, cost, damage or expenaa to the extent of
any amount recovered by reasen of such insurance (or which could have been recovered had such
insuranca been carried:as so required) and waives any right of subrogation which might otherwise
exist in or accrue to any person on account thereof, provided that such release of abiiity and waiver
of the right of subrogation shail not be operative in any case whers the effact thereof is to imvalidate
such Insurance coverage or increase the cost thareof (exceptthat in the case of increasad cost, the
other party shall have tha right, within thirty (30) days foliowing written notice, to pay such increasad
cost, thereby keeping s'uch retease and waiver in full force and effoct).

Section 11.3 Cyndemnation.
In t:l'leavammaenﬂml.based Premises shail be appropriatad or taken under the power of eminent
domain by any public gr quasi-public authority, this Leass shall terminate and expire and Tenant
shall have tha right to vacate the Leased Premises, foliowing which Landlord and Tenant shall
thersupon be released Ifrom any further liability hereunder.

In the event that a porﬁ'lon of the floor area of the Leased Premises shalt 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 Landlord notice of such election within thirty
(30) days after the receipt by Tenant from Landlord of notica that said Leasad Premises hava besn
so appropriated or taken. in the event of such canceilation, Landtord and Tenant shall thereupon be
released from any further liability under this Leass, Should Landiord be notified of a pending
appropriation or taking or immediately sfter any appropriation or taking, Landiond shall give Tenant
notice thereof. If this Ldase shall not be terminated as provided in this Section, then Landiord atits
cost and expense shall immediately restore the building to a compiete unit of like quality and
character and the rent shall be adjusted proportionately, based on the square footage taken, In the
event a portion of the parking area of the Shopping Center shail be taken under the power of
eminent domain, and such taking shall cause the parking space ratio for the entire Shopping Center
to ba less than fiveé parking spaces per 1,000 squars feet of leasable area, then Tenant shall have
the right to tenminate this Lease in its entirety.

All compensation awardsd or paid upon such a total or partial taking of the Leased Premises shafl
belong to and be the pmperty of Landlord without any participation by Tenant; provided, however,
that nothing contained herein shall be construed to preciude Tenant from prosecuting any claim
directly against the confdemnlng authority in such condemnaticn proceedings for loss of business,
and/or depreciation to, :damage te, and/or cost of removal of, and/or for the value of stock and/or
trade fixtures, fumitura‘and other personal property belonging to Tenant. N oy

ARTICLE XM ———
DEFAULT BY TENANT AND REMEDH




L

Section 12.1 Default

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

A,

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

The failure of the Tenant to pesform any other material covenant, condition or agreement of
this Leasa for more than thirty (30) days after notice In writing from Landlord specifying the
nature of the dafgult pravided, however, if the nature of the default is such that it can
reasanably be cured, but not within such period of thirty (30) days, and work thereon shall be
commancad within that period and diligently prosscuted, Tenant shall not be considerad in
default until and uniess Tenant ceases to prosecute diligantly its efforts to cure the defauit.

The appointment of a receiver to take possassion of all or substantially all of the assets of the
Tenant. ‘

The general asmg;m'nmt by Tenant for the benefit of creditors,

The dissolution orithe commencement of any action for the dissolution or liquidation of the
Tenant. :

The filing of any,petition or the institution of any proceedings under Chapter 7 or its
equivalent under any State or Federal Bankruptcy Act or Code by the Tenarnt,

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

Section 12.2 Landiord's Remedies.

in the event of any continuing default or breach hereof by the Tenant, the Landiord may
immediately, or at any tima thersaftsr without notice, cure such breach or default for the
account and at the expense of the Tenant. If the Landlord at any tims, by reason of such
default or breach, is compelied or slects to pay any sum of money, o incurs any expenses,
including reasonable attomeys' fees, in instituting, prosecuting or defending any action to
enforce or pratect Landlord's rights hereunder, such sums or expenses, together with costs
and damages, shall be deemed to be additional rent hereunder and shail be due from the
Tenant to the Landiord on the same tesma as provided for the payment of rent hereunder.

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

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

2. Landiond may re-enter and retake possession of the premises by any lawfut means
without temninating the Lease. Landiord may remove all persons and property from
the Premises and may store the property at the expense and for the account of
Tenant without Hability for any damage on account of said removal. Landiord's re-
entry shallinot be deemed either an acceptance, surrender or termination of this
Lease, and Tenant shall nevertheless remain liable for the rent and any other charges
or items payable by Tenant as provided in this Lease, for the balance of the Lease
Term herein demised, Landlord may, without notice, repair or aites the Premises in
such manrier as the Landiord may deem necessary or reasonable, and refet the
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Premises, or any part thereof, upon such tarms and conditions as Landlord deems
appropriate, in Landiord's name, or as agent of the Tenant, and from any rents so
collected and received, the Landlord shall firet pay to itself the expenses and costs of
retaking possession, repairing and/or altering the premises, and the expenses of
removing persons and property therefrom, and any costs or expenses in securing the
new Tenant; and, thereatter, any balance remaining shall be applied by the Landlord
in payment of the taxes, insurance pramiums, repairs and other items payable by the
Tenant pursuant to this Lease, and then on account of the rent reserved herein and
unpaid by.the Tenant for the remainder of the term of the Leass. Should the rent so
mlbctadpyﬂmLandbdsfﬁwpaymnbafomsaidbehuufﬂduﬂtoﬂ:ﬂypaym
taxes, Insuranca premiums, repairs, rents and the costs of retaking of possassion
stipulatad:for herain, the balance shall be paid by the Tenant on the rent days herein
specified;: that is upon each of such rent payment days, Tenant shall pay to the
t andiord the amount of the defictency, and that the right of the Landiord to recover
from the Tenant the amount theraof o the amount of the rent herein reserved, if there
is not reletting, shall survive the lssuance of any warrant of dispossession or other
termination of the Tenants occupancy. Suit or suits for the recovery of such
deﬁ\';inau'na{I or damages or for any instaliment of rent hereunder, may be brought by the
Landlord from time to time, at its election, and nothing herein shall ba deamed to
require the Landiord to await the date on which this lease or the term herein would
have expired had there been no such default by the Tenant. (n the event Landiord
elects to bring an action against Tenant for rents not yet due, or ctharwise accelerate
the Tenallirs obligation for future rents, then the measure of damages sought by
Landiord shall ba the present value of future rents due minus the present market
value of the leasehoid interest surrendered by Tenant.

C. Tenant hereby expressly, unconditionally and lrevocably waives all of the following: (a) any
and all rights Tenant may have to interpese or assert any claim, counterciaim, or setoff in any action
brought by Landiord based in whole or in part on non-payment of Rent, even if such counterciaim or
setoff is based on Landlord's alieged breach of a duty to repair or alleged breach of quiet enjoyment
{Landlord and Tenant Hereby stipulate and agres that any such counterciaim shall be served and -
tried separately from this action brought by Landlord for nonpayment of Rent; (b) the requirement
under Section 83.12 of the Florida Statutes or any other applicable laws that the plaintiff in his
distress for rant action fits a bond payabls to tha tenant in at least doubie the sum demanded by the
plaintf, it being undatstood that no bond shall be required in any such action; {c) any and ail rights
of Tanant under section 83.14 of the Florida Statutes or any other applicabls (aws to replevy
distrained property; (d) any all rights Tenant may have in the salection of venue in the event of suit
by or against Landlord] it being understood that the venue of such suit shall be in the county in
which the Premises Is located; (a) any and all rights Tenant may have to consequential damages
incurred by Tenant, indiuding but not timited to lost profits or interruption of business, as a result of
any default by Landlord; and (f) any and all rights Tenant may have in the Leased Premises or any
goods or personal pmp;elty thersin in the event Tenant is evicted and dispossessed of same,
Section 12.3 Default by Landlord,
if the Landlord shall fail.to perform any material covenant, condition or agreemant of this Lease for
more than thirty (30) days after notica in writing from Tenant specifying the nature of the defauft (as
may be specified in this Leass), then the Landlord shail be in default under this lease agreement;
provided, however, that if the defaut is reasonably capable of being cured but not within the thirty
{30) day period, Landi¢rd shall not be deemed in default hereunder if it commences to cure the
defautt within the thirty (30) day period and diligently prosecutes the cura to completion.

!
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Section 12.4 Terant's kemedies.

A.  Inthe event of any uncured default or breach hereof by the Landlord, the Tenant may cure
such breach or dafault for the account of and at the expense of the Landlord. If the Tenant
at any time, by regaou of such default or breach, elects to pay any sum of monay owed by
Landlord, or incurs any reasonable expenses, including reasonabie attornoys' fees, in
instituting, prosa#uﬁng or defending any action to enforce or protect Tenant's rights
hereundar, such sums or axpenses, together with costs and damages, shall be dua from the
Landiord to the Tenant within thity (30) days of the submission of a bill to the Landlord. If
Landlord fails to property make full payment of this amount, Tenant may reimburse itself by
withhokiing rents and other payments due under this Leasa.

j
i

Section 12.5 Expenses and Attomeyy’ Fees,

if aither party shall at anyﬂmo be adjudged In defaukt hereunder, or if aither party incurs any
expense in connection wi!lh any action or proceeding instituted by either party reasonably necessary
fo protect, enforce, or dafoﬂd its rights under this Leass, and if the other party shall deem it
necessary to engage atitorneyu to enforce its rights hereunder, then the prevailing party wil
reimburse the cther party.for the reasonabie expenses incurted thereby, including but not imited to
court costs and reasonableamme-ysfees Thesa fees and costs will be due without question or
qualification if and when a final judgment or court order shall be obtained confirming or declaring
that such party has commrlmd an event or act of default under this Lease,

I

]

; ARTICLE Xl

MO NCING D
Section 13.1 Subbrdination.

Tenant shall, upon the wmten request of either Landiord or the holder of any mortgage or deed of
trust on the Shopping Centet execute any documents expressly subordinating this Lease to any
mortgage or mortgages now or hefeafter placed upon the Landlord's interest in the premises or
futurs additions theratq and Tenant shall execuls and dellver upon demand, such further
instruments subordinating this Lease to the lien and of any such mortgags or mortgages, provided
any such subordination spau be upon the exprass condition that this Leass shatl be recognized by
the mortgagees and that the rights of Tenant shall remain in full force and effect during tha term of
this Lease and anyextanslonﬂ'leraof notwithstanding any default by the mortgagors with respect to
the mortgages or any foerosure thereof, so long as Tenant shail perform all of the covenants and
conditfons of this Leasae.| Tenant agrees to executs ail agreements required by this Lease within
twenty (20) business GM after receipt of such. Tenant agrees to exacute all agreements required
by Landlord's mortgagaepr any purchaser at a foreclosure sale or sale In lisu of foreciosure within
twenty (20} business days after recaipt of such, by which agreements Tenant will attorn to the
mortgagee or purchaser.ii

ARTICLE XV
; Delivery OF PREMISES .
Section 14.1 As-l§. )
Tenant acknowledges Landlord has made no representation, and that Tenant has conducted all
inspections it deems neceasary (including envircnmental), and Tenant accepts the Leased Promises
and alf the equipment, apparatus, plumbing, heating air conditioning , electric, water, waste, disposal
and other systems relating thereto and the parking lot and the other common areas of the Shopping
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Center “As Id, Where-is * with all faults. Landlord Is not obligatea with respect to either Leased

Premisas or the Shopping Canter to make any improvements, changes, instalfation, do any work,
make any alterations, repairs or replacements, clean out the Premises, obtain any permits, licanses
or governmental approvals, of spend ary money either to put Tenant in possession or to parmit
Tenant to open for business. All work other than that to be performed by Landlord, if any, shall be
accomplished by Tenant. Tenant shall not undertake any work without first obtaining Landlord’s
consent to Tenant's plaan and specifications. All work shall be undertaken in strict compliance with
applicable laws and regulations and Tenant shall procure all licenses and pemits. Unlass
specifically stated otherwise in this lease, it is deemed that Landlord shall have tendered possassion
of the Premises to Tenart immediately on the signing of the by both Landlord and Tonant. Except
for signs, merchandise countan or other easily removable similar trade fixtures installed by Tenant
at Tenant's expense, all alterations, decorations additions and improvements made by Tenant to tha
Leased Premises and including all heating and air-conditioning units, equipment and apparatus at
the Premises and other fixtures such as ceiling tiles and grids, lighting fixtures, electric panel boxes,
plumbing boilers, fioor at;-.d wall coverings, alanm systems, lights toilet fixtures, partitions, doors and
utilities shall be deemed attached to the freehoid and be Landlord’s property.

: ARTICLE XY
! s) own
Section 15.1 Indemnity.

Tenant during the tenm hereof shall indemnify and save harmiess Landtord from and against any
and all claims and demands whether for injuries to persons of loss of life, or damage to property
occurring within the Leased Premises and immediately adjoining the premises and arising out of the
use and occupancy of the Leased Premises by Tenant, or occasioned wholly or in part byanyactor
omission of Tenant, its: agents, contractors, employees, servants, lessees or concessionaires,
excepting however such claims and demands, whether for injuries of persons or loss of life, or
damage to property, caused by acts or omissions of Landlord, its agents, servants, employees or
contractors. Landiord diiring the term hereof shail indemnify and save harmiesa Tenant from and
against any and all claims and demands, whether for injuries to peraona or loss of life, or damage to
property, arising out of acts or omissions of Landlord’s use of the common areas and facilities (if
any), or the condition of the Leased Premises or the Shopping Center. 1f, however, any liability
arises in the common afea because of the nagligence of Tenant, Tenant's agents, empioyees of
contractors, then in such event Tenant shal hold Landlord harmiess,

i

Section 15.2 Definition and Llabiity of Landiord,

The term “Landlord” as used in this Lease means only the owner for the time being of the building in
which the Leased Premises are located or the owner of a leasehoid Interest in the building and/or
the fand thereunder so that in the event of sale of the building or an assignment of this Lease, ora
demise of the bulkding and/or land, Landlord shall be and hereby s entirely freed and refieved of all
obligations of Landlord hereunder and it shali be deemed without further agreement between the
parties and such purchasa(s), assignee(s) of lessee(s) that the purchaser, assignee of lessee has
assumed and agreed to cbsarve and perform all obligations of Landlord hereunder,

It s specifically understood and agreed that there shall be no parsonal liability of Landlord in respect
of any of the covenants; conditions or provisiona of this Lease.

Sectlon 15.3 As{s or Subl 3
Tenant may assign this Leasa of may sublet the Leased Premises or any pan thereof only with tha
prior consent of the Landiord, such consent not to be unreasonably withheld, but notwithstanding
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any such subletting or assignment, Tenant shail remain primarily fianie for the performance of all
terms and conditions of the Lease.

Notwithstanding the foregoing, Tenant may assign or sublet this Lease without the consent of
Landlord if such assignment or subletting is to facilitate the sale of all or a substantial portion of the
assets or controlling Intsrast In the securities of the Tenant, the sale of the pertinent operating
division of tha Tenant, merger or other corporate rearganization, or transfer to an affilated company;
provided such assignment or subletting is for the continued use of the Leased Premises for the
purpose set forth herein and tenant remains fully llable hereunder.

Section 15.4 Notices,

Whenever notica shall orimay ba given to aither of the parties by the other, each such notice shall
ba in writing and shall bq sent by registerad or certified mail with retum recaipt requestad, or by
ovemight express mail with a national camier. In the event of an emergency repair, either party wil
acknowledge a facsimile as reasonabls notice.

Notice to Landlord shail be addressed as specified in ARTICLE |, Section 1.1 B, and notice to
Tenant shall be addme:d as specified in ARTICLE |, Section 1.1 D, or, In each case, to such other
address as either mayﬂ?mtﬁmtoﬂmedesignatemwﬁmmtheom«. Any notice under this
Leasa shall be deemed to have bean given at the time it is placed in the U. 8 mall with sufficiant
postage prepaki. ;

Section 15.5 Interest on Late Pavments.
Should Tenant fail to pay;when dus any instaliment of fixed rent, additionai percentage rent or any
other sum payabie to Landlord under the terms of this Lease, then interest at the maximum legal
cate in effect in the Stata where the Shopping Center is situated or prime pius one (1) per annum,
whichever is lower, shall accrus after the tenth (10th) dary following the date an which notice of
nonpayment ia given.

Sectlon 15.6 Shaﬁ Form L easa.
Tenant agrees not to record this Lease without the express written consent of Landlord and further
agrees to exacute, acknowiedge and deliver at any time after the date of this Lease, at the request
of Landlord, a short form lease suitable for recording.

Section 15.7 Sumender of Leased Premises and Holding Over.

At the expiration of the tenancy hereby created, Tenant shall surrender the Leased Premises in the
same condition as the Léased Premises were in upon defivery of possession thereof to Tenant,
reasonable wear and tear excepted, and fire and other casualty, acts of God, condemnation, the
acts or omissions of Landlord, its agents, servants, smployees or contractors all excepted, and
Tenant shall surender ali keys for the Leased Premises to Landlond at the place then fixed for
payment of rent and shali inform Landlord of all combinations on locks, safes and vauits, if any, in
the Leased Premises, Tenant's obligation to cbserve or perform this covenant shall survive the
expiration or other termiriation of the Lease Term. If Tenant holds over in the Leased Premises
beyond the 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 previous year. All obligations and duties imposed upon
the Parties remain-the same during such period except that Tenant's Minimum or Fixed Rent and
additional charges accrue on a per diem basis, payabile 25 days following each month.

Section 15.8 Operation.

UBI LEASH: Q52106

24
12404708




Nothing contained herein shail ba deemed to constitute an obtigation on the part of Tenant to open
or remain open for business at any time or for any period of time, it being understood by the
Landlord that Tenant shajl have the right to determine in its own discretion whether and when it will
open and remain open far business in the Leased Premises. In the event that Tenant at any time
fails to operate from the Premises for more than sixty (60) consecutive days, at any time thereafter,
Landlord shall have the right but not the obligation, to terminate the iease and recapture the Leasad
Pramises by delivering written notice hereof to Tenant (the Recapture Notice®. In the event Tenant
receives the Recapture Notice, Tenant shall deliver possession of the Leased Premises to Landiord
within five (5) days of receipt of such notice, togsther with a recapture fee equal to three (3 months
of Rent due hereunder (the Recapture Fae). Upon deiivery of the Recapture Fee and the Leases
Pramises to Landlord in the condition required under the Lease, Tenant shall be released from all
further obligations under;the Lease.

Section 15.9 Pro Rata Share.
Wherever the term "Pro;Rata Share” appears in this Leasa the same shall be deemed to be the
percentage or fraction representad by the total number of leasable square footags in the Leased
Premises divided by the total leasable squars footage of all buildings in the Shopping Center,
including added or enlarged buildings.

Section 15.10 Entire and Binding Aqreement.

This Shopping Center Léase contains all of the agreementa between the parties hersto and it may
not be modified in any manner other than by agreement in writing signed by all the parties hereto or
their successors in interest. The terms, covenants and conditions contained hereln shall Inure to the
benefit of and be binding upon Landlord and Tenant and their respective successors and assigns,
axcept as may be otherwise expressly provided in the Lease.

Section 15.11 M@mﬁuﬂm
If any tenm or provision oj this Lease or tha application thereof to any person or circumstances shall,
to any extent, be invaiid: or unenforceable, the remainder of this Laase, or the application of such
tenm or pmwsionmpmonaorcnwmtanm other than those to which it is held invalld or
unenforceable shall not be affected thereby and each term and provision of this Lease shal be valid
and be enforced to the fullest extent permitted by law.

i

Section 15.12 __g_tjg_m.
The captions contained haram are for convenience and raference only and shall not be deemed as
part of this Lease or construed as in any manner limiting or amplifying tha terms and provisions of
the Lease to which lhd relate,

Section 15.13 Intentionally Deleted,

Section 15.14 Quiet Enjoyment.
Landlord covenants, warrants and represents that Landlord has full right and power to execute this
Lease, that Landiord has, or has contracted to acquire fee simple marketabls title to the Leased
Premises, and that the Tenant, upon paying the rent and other charges herein resarved and
performing the covenants and agreaments hereof, shall peaceably and quietly have, hoid and enjoy
the Leased Premises and ail rights, easements, appurtenances and privileges belonging or
appertaining thereto, during the full tarm of this Lease and any extensions hereof.

Section 15.15 Environmental.
UBILEASE: Q52106

25
122149801




Landiord warmants and represents that to the best of Landlord’s knowledge ,any use, storage,
treatment or transportation of Hazardous Substances which has occurred in or on the Leased
Premises orthe ShoppmgCantef prior to the date hereof has besn in compliance with all appiicable
federal, stats and local laws, regulations and ordinances. Landlord additionally warrants and
represents that to the best of Landlord’s knowledge, no release, leak, discharge, spill, disposal or
emission of Hazardous Substances has occurred in, on or under the Leased Premises and that the
Leased Premises are frés of Hazardous Substances as of the dats herecf. As used herein,
*Hazardous Substance” shall include any substance which is toxic, ignitable, reactive, or cormosive
and which is reguiatad by any focal govemmaent, the State in which the Leased Premises are situate,
or the United States govemmem. "Hazardous Substance” includes any and all material or
substances which are defined as "hazardous waste’, "axtremaly hazardous waste” o a “hazardous
substance” pursuant to state, federal or local govemmental law. “Hazardous Substanca” includes
but is not restricted fo ashestos, polychicrobiphenyls ("PCB's™} and petroleum.

Landlord agrees to Indeﬁnnify. defend and hoid harmiess the Tenant from any and all claims,
damages, finas, judgments, penalties, costs, liabilities or losses (including, without limitation, any
and alf sums paid for settiement of claims, attorneys' fees, consultant and expest feas) arising prior
to, the Lease Term from dr In connection with the prasence or suspected presence of Hazardous
Substances in, on, or abaut the Leased Premises.

The provisions of this Section 15.15 shall be in addition to any other obligations and liabifties
Landlord may have to Teqamatlaworequﬁy and shall survive the transactions contempiated herein
and shalt survive tha termination of this Lease.

Landiord recognizes the 1Tenant is a retail tanant and does not store or use Hazardous Substances
in its operation. :
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WITNESS WHEREOF, Lfandlond and Tenant have duly executed this Lease as of the day and year
first above written each acknowledging receipt of an executed copy hereof.

i

WITNESSES:
DENISE TIOMAS
D, iths

WITNESSES:

U L
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LANDLORD: Sand Lake OBT, LLC
A Filorida limited liability company,

By:

Sand Lake Equities®, LLC
A Florida Limited Liability Company,
it's: Manager

I

Keith L. Cuﬁmings or lvy A. Greaner
its: Authorized Representative

TENANT: ,
Marianne USPR, INC.
As To Tenant

o=~ ull JHE—

Ethan Shapiro or Michael A. Abate
its Authorized Representa
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: EXHIBIT B TO LEASE AGREEMENT BETWEEN
SAND LAKE OBT, LLC, AS LANDLORD, AND
URBAN BRANDS, INC., AS TENANT

LANDLORD'S WORK

]
TENANT HEREBY ACCEPTS THE LEASED PREMISES (INCLUDING BUT NOT LIMITED TO THE
STOREFRONT AND FLOOR, DEMISING WALLS, CEILING, TOILET, ELECIRIC,
WATER/SEWER, LIGHTING AND HVAC) "AS [S* WITH NO MODIFICATIONS OR
ALTERATIONS REQUIRED TO BE MADE BY LANDLORD. ALL WORK SHALL BB TENANT'S
RESPONSIBILITY AND SHALL BE DONB BY TENANT AS PART OF TENANT'S WORK AT NO
COST TO LANDLORD.

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

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

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

s Premizes
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' GUARANTY OF LEASE AGCREEMENT
THIS GUARANTY OF LEASE AGREEMENT (“Guarsnty™) is made and entered into this [E] ;dayof
, 2006 by URBAN BRANDS, INC., baving » business sddress at Att: Corporste Real Estate Dept.,
00 Mstro Way, Sccances, New Jersoy 07094 {“Guoarurions™, in favor of Sand Lake OBT, LLC, s Florida limited
lisbility compapy (“Landlord™).

: WTINESSETH:

MMHMMWM&M:MC“MAM
dated Zmiﬂmmmhlhmm-SmNo.DIIS—DIM.hﬂIﬁu&.“O
squans baving m sddross of 1700 W. Sand Lake R4 in the shopping centey located in Orlando, Florids,
commmonly known as the Oriando Squars Shopping Center (collectively the “Lease™); snd

wmmmaduuiémuumdmummmmmm@uammw
to guananty the payment of all vents sud charges, and the performance of all of Tenanty chtigations, under the Loasa,

NW,thdﬂmﬂﬁwdhmbyw&ﬂhmﬂ
v:lmbhrmmdm the receipt and sufficlency of which are hereby acknowiedged, Guarantors herdry sgrece ss
ol .

1. The undarsigned herchy guarmiees to the Lisiland snd to my movtgageo holding s mortgags upoo the
interest of Landlord in the Lessad Premisos, the duo sod timely payment of all ront payablo uder the Leaso, d
cach and ovory instaltmeist thernol, as wedl as te full, futhibl, timely and complote parformencs by the Tenent of
cach and all of the covenanty, conditions and provisions in the Fesss contained oo tho part of the Tenant theyein to
be kept, obecrved and parformed, for the fhll torm of the Lesss and uny extension or modification thereof, with no
lesy foves and effoct thao if the undersigned wers named a9 the Teasot b the Leass. 1f Tenmt shall defim't st sry
ﬁmnhhmddyquoﬁsmmﬂwahwhmuhhwﬁmdwdh
other covenants snd obligitions of Teoand, vacer or pursuant i the Leass, then the nndecsigned, ot its expense, shall o
densnd of Landiord fidly and prompely, and well and truty, pay sl coot, sums, costs md charges to bo paid by Tenant,
and perfarm sll the other covecants and obligations ®o be parfrmed by Teosnt, under or pursuant © the Leass, md in
uﬂiﬂmhﬂmmh-ﬂmbwwﬁmmhbwm(mw
sl interest oxi past coe obligations of Tenant, costs sdvenced by Landlord, and danvages and il exponscs (inciuding
actnal sttmeys’ fhes and' litigation costs), that may wriss in consequence. of Temant's definlt.  This Guarsnty and the
lishility of the undersignid shall be sheoinm, contiming sod unlimited, and shall 0 0o wiy be impeired or sffectad
by axy sstignment which may be made of the Laase, or any sublettig horounder, or by any axtension(s) of the
psyment of any renta] or auy other sume provided to be paid by the Tenant, The obfigations of the undersignad
beremder aro independoat of, and may exceod, tw obligations of Tesaol, A scparais action or acticns msy, o
Landlonf's option, be brodght and prosscated againes the txdensigned, whether or not any sction i first or sbsequently
brougis againet Tenand, or whother or not Teosat is joined in any snch action, and the undersigned my be joiond in
ary action or proceeding pommenced by Loxllond sgainet Tonant arising out of, f1 cormection with or based upon (he
Louse. Tho undersigned wadves any right @ roquice Landiord 10 procecd sgainst Tenant or parsos eoy other remedy i
Landlord's power whatsoover, mny right to compisin of delay i the axdtwoancot of Landiond's rights under the Lesss,
and anty deveand by Landiord and/or prior sction by Lindlord of sy nstore whatsoever egxinet Tezaot, or otherwise,

b2 No sction or procoading brought of instituted under this Gorrsuty agxinst the undorsigned, and 0o reoovory
Ead in pursance thereof, shall be & bar or defense to ey fizrther action or proceeding which may be brougit undor
this Guarsnty bry reason iof sy firther definit or defenits of Tenxnt. The lisbility of tha undersigned shall not be
deemed 0 bo waived, refessed, discherged, impaired or affected by reason of the relesse or dischargs of the Tenant
inclnding, but not limited &, sy reloess or dischargn pursusmt (0 mmy reovganization, resdjustment, insolvescy,
receivership or bankouptt'y proceedings. Thero shall be oo modification of the provisions of this Grarsaty wnles the
sme bo i writing ad signed by the undersigoed and the Landiord.

kR All of the teyms, agrooments and conditions of this Guarzaty shall be joint and seversl, sd shail extead to
and be binding upon the ‘todertigned, bher heirt, excotors, adeginistrators, and assigns, and shall ioor to the beocit
of the Landlord, its sacecesors and amsigns, sod to agy future owner of the foa of tho Lexsed Premises reforred to in
the Leass, and to any mortgages on the fes interest of the Landlord in the Leased Premises. Landlerd may, without
natice, asign the Lease or this Guoranty in whols or in part, and the undersigned sgrees that no modification of the
mdmmmywmumumwumm.

4 If cither pmty, haroto brings any action to coforce rights under this Guarsnty, whethor fudicisl,
administrative or otherwise, the provailing paty in that action shall be catitlod o recover from the losing party afl
fees and court costs ncurred, including resscnable sttorneyy fees, whether such costs andd fees o incurred ot of
court, & trial, oa appasl, or i zny banloupicy proceeding, This Guaranty and the rights mnd obligstions of the
mﬁummmwmmdhsmdm

5. [f ey terta or provision of this Goarsnty, or the spplication thereof 10 sy person or circumstsncs, shall, 0
sy extoot, be invalid on unenioroesble, the remxinder of the Guarmmty, or the application of such term or provision
to persocs or circomstances othar thun thoss a8 t which i is beld invalid or uneuforcesblc shall not ba affocted
Mr.ndudm&dmvﬁhoﬂﬁaﬂum“hwﬁdnﬂm&mbhmhﬁmﬂmm
by spplicsblo law. Tho cxccution of this Gusranty priov © the exocution of the Lesse shall not imvalidat this
Guarmty or leasen the obligations of the Gnarantor(s) hereonder.

| Mariamme '#Oviando Squire Shopping Cantrwl] S/2006
1293147.00




6. LANDLORD AND THE UNDERSIGNZD HERERRY MUTUALLY WAIVE ANY AND ALL
RIGHTS WHICH EITHER MAY HAVE TO REQUEST A JURY TRIAL IN ANY FROCEEDING AT
LAW OR IN EQUITY IN ANY COURT OF COMPETENT JURISDICTION WHICH FROCKEDING 1S
UNDIR, IN CONNECTION WITH OR RELATED TO THIS GUARANTY. THX UNDERSIGNED

ACKNOWLEDGES THAT THX WAIVER IS A MATERIAL INDUCEMENT TO RD TO
ENTER INTO THE LEASE, %
IN WITNESS WHEREOF, tho nndersigned bas executed this Guanaty oo this { *_ day of

1. tho undersigned, a Notary Public, da bercby cortify fhat chnel A O pemnity
wnumummﬁmmmmmﬂdmmﬁ
and personaily known to ma to ba the parsos whose name is subscribod in the forogoing instromacnt, sppoared bethre

this day jn posoh end acknowledged the be signod wd doivered e sad fstrement  sach
Uu ﬂua‘daf of sxid corporation, pursaant to suthority givea by the Board of Directors of sxid

wm“mhhwaﬂ-bﬁudmuddﬂofuﬁMﬁrﬂb
purpounhsmmﬁnﬁi
Gimmdumyéwmdmﬂnlmh_ﬁ%d
(Notary Seal)
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EXHIBIT “E”
i EXISTING EXCLUSIVES/RESTRICTED USES

. Bamie's. Landlord shall not lease sy other space in the Center 1o & tenant whose primary use is
the sale of branded gourmet coffes and tea (ie., Starbucks, Caribou, eic), providad, however, other
mduwmﬂuwmmmm-mmnmdmum

2 Camille's. unaaﬂmnmlmmymmhh&wmummlﬂmmym
is (1) a bakery cafe similar to and including, withowt limitation, Paners, Atlanta Bread or Crispers, or
(ii) the saie of wrap and/ar panini style sandwiches in & quick service styls restaursmi, provided, howeves,
such exchusion as (0 wrap siyle sandwiches shall not apply 1o burritos or any othey tditiona) Mexican
fare and such restriction shal) not preciude Landlord from permitting other tenants of the Cemer to sell
wrap smdwiches or panind style sdwiches as an ancillsry pat of thelr menuy.

3 Chipotie Mexican Grill Landlord shall not lease oy othes space in the Center o & tenant
whose Primary Use is the sale of busritos, Mexican wraps, fajitss or tacos. “Primary Use” for purposes
hereint shall mean gredter than 10% of the Gross Sales (as defined in the Chipotde Mexican Grill lease) of
unmnmw\:-mdﬁunmm .

4. Clngular. wﬂhdmmummmmmhsumnmmmwmw
space in the Center, hn!um;myupnumaflhn&lmwiwuphnnymndumlnhw
service of wireless telecommuications equipment and services.

5. ColdStauC:mnery Landlord sheil not lease space in the Center to the following competitors
ofCoHSmCrunurMaweMm'gDnhyQ«mNsﬂcToﬂmnm&MHmDm.
Cmd,mwm&mmmc:m or any other similsr competitor.

6. Cost Ptus, Jde, Landlord shall not penmit any assignes or subtemant of an Anchor Tenamt or
Repiacement Anchor. Tenant to be primarily engaged in Cost Plus Ine.'s Primary Usa, "Cost Plus Inc's
Primary Use”™ sl bie defined as the operation of a store primarily engaged in the sale of wicker and
ratan fumiture, prepackaged gourmet foods (exchuding & grocery store) and beerfwine for ofpremises
consumpion (exchuding a grocery, drug or conveniencs siore), In addition, Landlord shall not permit any
assignes or subtenant of & non-anchor premises to display for sale or to sall, other than on an incidents)
basis, the sale of wicker and rattan furinsre, prepackaged gourmet foods (excluding a grocery siore) and
beerfwine for of-premises conswnption (excluding s grocery, drug or convenience store.  For the
purposes hereo, the display for sale or sale of the foregoing iterns on an incidenta) basis shal) mean tha
the saie or display of such items is not the primary usa of mother tenang or occupant in the Center and
that the display of such items does not exceed five hundred (500) square fees of floor ares or more than
five percent (5%} of ‘such terant's or occupant'y gross sales.  An "Anchor Tenant® is Linens ‘N Things,
Ross Dress for Less) Michael's and Petco, and a "Repiacemernt Anchor Tenant® is any national retsi}
tenam operming severty-five (75) or more stores in the Unitad States or 3 regional tenamt operating thinty
{30) or more stores in the United States and initially occupying one or mare of the spaces designated on
she Sits Plan stached 10 the Cost Phs, inc. Lease a3 Anchor A, B, E or F.

1. mcsmnumm:mmmmmmmlmamnmmmumw
myspaumdleCumr including arty expansion of the Center, for the sale of video game hardware,
software and accessories; electronic bossd games, hand-held emertamment hardware and software,
compuier reiated hardware and software, snd/or the sale, resaie, trading-in and remting of vidzo games and
personal computer games (the foregoing tnd any other such similay and relsted items and technological
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evohitions thereof sre’ hereimafter reformed o o8 the "Exclusive ltems”). Notwithstanding anything
comained herein to the contrary, the foregoing shall not be construed to prohibit (a) any existing tenem
within the Center »3 of the date of the EB Games lease from selling the Exclusive Items, or (b) any tenant
from selling the Exchusive Itzms ift (5} no maore than twenty percent (20%) of the seiting floor ares of
such tonnt's spece is ‘devoted to the sals of the Exclusive liems, and (i) the aggregase sales by such
tenant of the Exclusivé Items does not exceed twenty percent (20%) of the gross salkes genemted from
such teramt space. Notwithstanding the above, the restriction shail not spply 10 any (znant grestey than
4,000 square feel. :

8. Famons Footwesr. Landlord shall not lease space in the Center o another tenant that devotes
more than fiteen percént (15%) of its gross lessabie ares 1o the sake of shoes or ather footwess, nor shall
Landlord (except ns noted below) permit any ienars or occupant of the Cemer to use more than fifieen
percens (15%) of its gross leasable ares for the sale of thoes or other footwear ("Exclusive Use™). This
section shall not spply to Payless Shoes, or one other siors that sells unbranded shoes, in cither cvent,
mmmm:mmumwmwmmuamqmm Furthermare,
this section shall not apply t0 thase spaces designated 23 Anchors “A*, "B, "C", “E °, mnd “F" oo Exhibit
Atomemewmmmwmdemmeﬂmm
operste in such spaces for the Exclusive Use without Landlord's consert and withowt modifying their
Jeases, operating agreements or other similar documems nor 1o their sasignee or subtenant, provided that
such assigrment or auhict doey not require Landlord's consent and firther provided that such axsignes or
subtenant has the right to operma i such spaces for the Exchsive Use without Landlond's conserst and
without modifying their leases, however, this section shall appiy (0 those spaces designated ss. Anchors
“A* *B", "C", "E znd 'F on Exhibii A to the Femous Footwear lease in the cvent thay Landlosd leases or
sells such space for the hnitisl operation for the Exclusive Use after the expirstion or exriier termination of
the existing leases for such spaces. 1n addition, this seciion shall not spply to lxrge format sporting goods
stores of 10 a discount junior depsrtment stove, including, without limitation, Ross Dress for Less,
SteinMart, TJ Maxx, Marshall's, Nardstrom Rack, Xohi's and Bealls or another similar store.

9 FluhounS-h. Landiord shai} not lease any other space in "Building B® as shown on the site
phtﬂﬂdﬁﬁdn?mhﬂﬂ%luu&hhhfwﬁnmoﬁmmm

10. LNTlnc(" 'N Thisgs™). Landlord shall not permit any assignee or subtenant of & Key
Tm(wSulminm)mhewmﬂymgugedinTemn’sPﬁmyUn. "Temant's Primary Use® shall be
defined as the operation of & home firnishing wiove, which shail be defined ss & storo selling en
assortmerzt of home related merchandiss inchuding linens and domestics, bathroom items end hovsewares.
By way of example and for illustration puepcses only, the following retailers sre examples of retail siores
primarily engaged in Tenants Prinry Use: the retailers commonly known as Bed, Bath & Beyond and
Home Goods, In addition, Landlord shaif not permit sny assignee or subtenart of a non-Anchar premise
to display for sale or tb sell, other than on 2n incidentsi basiz, an assortment of home related merchadise
including linens and domestics, bathroom items and housewares. For the puzposes hereof, the dispiay for
sale or sale of the forégoing items on an incidental basis shall mean that the sale or display of such iems
is not the primary use of another tenant or ocoupant in the Cemer and that the display of such items does
not exceed five hundred (500) square feet of floor avea or more than five pereens (5%) of Ruch tenant’s or
occupant's grow saled, "Key Tenans® are (i) Ross and (i) one of Michaels, Cost Phs, or Petoo, The
following tenants msy be substinted for the Key Tenants listed in (7) and (i} above provided that they
om:pynInﬂnj‘ypmi(lﬂ%)ofﬂupmmﬂmhwbemmdbyﬂnK:mi(mdm
sometimes hereafter referred 1o individually as a "Substitute” or collectively as "Substittes®): AC.
MmBmNNMMM&MlHMSmAM Dick's Sporting Goods, REI
Sparts, TI Moo, Marshails, Nordstroms Rack, SteinMat, Office Depot, Office Max, Staples, CompUSA,
Aest Buy, Clreuit Chty, Pier | Imports, Organized Living, Contsiner Store, Babies R Us, Toys R Us, and
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Old Navy, In addition 10 the foregoing, for the Anchor F premises onty, Fresh Market, Whale Foods, and
Tweeter will qualify as Substitutes in addition 0 the foregoing list of Substitutes. To the exteut that any
Substitute or Substituzes repiace 2 Key Tenant, the Substitute or Substitutes shall be doemed a Key Tenant
for all purposes hereofi

1. Muwssmmmmmmmmmuwumﬁumwm(u
wmﬂhmluﬁntwmmmcﬂlwmhwmdﬂnmwmm
contiguous 1o the Cexntey owned or controlled now or at xny time hereafter by Landlord or any affiliato of
Landlord, t any “craft store”, store sciling arts and cafls, ant suppiies, craft supplies, picture frames or
picnxe framing services, framed ast, srtificlal flowers andior plants, mificlal floa) and/or plant
anmengements, wedding or party goods (except appared), saap bocking/memory book store, or & swrm
ullﬁgnwboo&@mybﬂnwlhmaﬁuﬂadmuﬁwaadummﬁu(q
- making greeting cargs, giff bags, tags and other reisted or similar jtems) supplies, acoessaries and/or
mwmum«md:mmmdﬂfm«my
mbﬁnimdhfqepiqmpiqmwmﬁnﬁhhmdmhmlmhm«
merchandising. The foregoing section shall not apply:

(M to any. lesses for which the sale of & product covered by the exciusive contained above is
merely incidental to such lessee's primary use, 50 long &s such lesses does not devots more than five
madred (500) lezsabi¢ square feet in the aggregats to the sale of the products covered by this exclusive
{but this subpart (i) shall not apoly o pichwe framing services, it being the imenion thet no other
occupant of the Centes shul} be permitted 10 offer picture framing services); and

(i) 10 Rods Dress for Leas, Linens ‘N Things, Cont Plus, Petco or any injtial occupent of the
Anchor Premises; pravided such initial occupam(s) ivare one of the following listed retailers: Home
Goods, Bames and Noble, Borders, Boaks-A-Million, Sparts Authority, T Mook, Marshalls, Bealls,
Office Depot, Office Max, Staples, ComptSA, Best Buy, Clrcuit City, Fresh Murket, Whole Foods, Pier
| Impares, Organized Living, snd Container Store.

Norwithstanding anything to the contrary suted above, no assignment, subletting or tramsfer of the
mhﬁmln@MTmMmﬂianuwMaMm:Wuhl
mnﬁnﬁbfummdwmmmhgmm-ﬂﬂdﬂﬂmﬂwphmwh
performing any custorh framing services. In eddition, should the lesss or occupancy agreement with an
IniﬁﬂmebfmaCuuhumeyLnﬂhdunqﬁuwiummLmﬂadM
subject the replacement terant or occupext of such premises tn MichaePs Stores, Inc. exclusive stated in
the first sentence of the first paragraph. “Initial Anchor Tenant® means Ross Dress for Less, Linens 'N
Things, Cost Plus, Petco or any initia} occupant of an Anchor Premises; provided such is Listad as sn
acceptable replacement tenamt in paragraph 8 of the Bagkc Lease Provisions in the Michacls Stores, Inc.
lease, .

12 Pands Express, Ioe. Landiord shall not allow any read propesty within the Restricted Ares to be
used as 4 restaurar that derives more than ten percent (10%) of is sales from food generally recognized
as Asisn/Chinese food. The term Asian/Chinese Food fx generally recognized es Asian Food which is soy
sauca based, This restriction shall alsg include the sals of Asim/Chinese food sold in 8 buffet format,
The *Restrictive Arca” shall be defined s real property Landiord lexses or owns on or afier the effective
dneofﬂu?mdaEx*m.lnr.‘:laswﬁhhﬂnCM. Nowithstanding anything contained herein to
the contrary, Indian food and Sushi shall be exciuded frome Panda Exprest, Inc.'s exclusive use so long a5
such uses wre not locaied in Pands Express, Inc.'s remil building, provided such Indian and Sushi
restaurants shall not sell "Chiness Food®, which for purposes of this exclution shall be defined as food
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nmismumﬁuucammmmmmmmwmeumm
buffet format. !

Other tenarts greater than 10,000 square feet and teramts existing as of the time of Panda Express, Inc'y
lezse execution shall be excluded from this provision, The existing two outparcels in the Center shail alsg
be excluded from this restriction as long a3 the outparce}(s) is occupiad by & single tensnt user and is a
restiwant that serve food using full time waiter and waitress service where orders are taken and
deflvered st the tabls and has & full bar. The reswiction shall apply if the existing buikdings or the
mnmmwmmwmmmwmamm-m
building, _ .

13.  Petco Animal Supplles, Inc. Petco Animal Supplies, Ine. shall have the exclusive right to sell
pet food, pet supplies, live animals, pet grooming, pet training, and veterinary services in the Center
except for the incidental sales and except for the Anchor Tenam premises, as defined below and except
for the sale of such items by a drug store of 12,000 squara feet or more or grocery store of fifteen
thousand (15,000) square feet or mare, Incidentsl sales shall mean the sale or display of such items or
services nol a8 the primary use of the competing tenant and taking up no more than five kundred (500)
square feet of floor area.  Notwithstanding the foregoing, the Anchor Tenant or Replacememt Anchor
Tenant premises (a3 defined in Exhibit H of the Petco Animal Supplies, Inc. lezse) shall not be subject to
the above cxclusive. However, Landlord sgrees that subject to the provisions of the nex paragraph
hereof, Landlord shall not permit any assignee or subtenant of an Anchor Tenams, nor shall it allow any
Replacement Anchor Temant except for an initial Repiacement Anchor Tenant to be primarily engaged in
Tenant's Primary Use, except for Ross and its sublessee's and/or assignee’s which are not subject to Petco
Animal Supplics, Ine;'s exciusive. For the purposes hereof, "Tenant's Primary Uss® shail be defined as
the operation of a pet supply store, which shall be defined as a store seiling per food, pet supplies, live
animals, pet grooming, pet training and veterinary services Landlord sgrees not o sell 1, leass m, nor
approve any sublease: or assignment of Jemse, or change in use, unless prevemed by the terms of any fease
then curresnly in farce and effect, for ey cotpeting tenant, subtenant, sstignes or user. For purposes
hereof, an "Anchor Terant” is Ross Dress for Lest, Linens ‘N Things, Cost Plus World Markes, Micheer's
and 3 "Replacement ‘Anchor Tenant” is sy natiomal tenant opersting 7% or more stores in the United
States or a regianal tenant opermiing 50 or more stores in the United States and Injtially occupying one or
more of the spaces désignated on the Site Pan to the Petco Animal Supplies, Inc. leass 23 Anchor A, B,
.C,orE.

14, Flanet Smoothie. Landlord shall not Jease other space in the Center to s tenant or occupant of
the Cemter whose primnary use is serving smoothies (the "Exclusive Use”). For purposes hereod, "primary
uss” shall mean wyy tenane that schieves J0% or mare of ity gross sales from the sale of smoothies. The
Excluxive Use shall not apply to current teranvioceizpants of the Cerer, except tha if Landiord has & right
1o spprove sny subletting, assignmen or clunge in use for such temants/occupamts, Landlord will
withhold cansenit for anry change in use or astignment/sublenting/transfer for the Exclusive Use,

15, Rmﬂorldi’l)ruforbu.l.ﬂ(“km"). No occupant or tenant of the Center, except s Co-
Terant (or Inithl Réplacement Anchor Temant for a Co-Tenant) shall be primarily engaged in Rosy’
Primary Use. No assi or subtenant of a Co-Terunt (or Initia) Replacement Anchor Tenars for 3 Cos
Tount) shall be primarily engaged for Ross' Prbuary Use Ross' Primary Use shall be defined as the
operstion of an Off-Frice department stors seiling s assortmern of merchandise = prices mduced from
thase typically charged by full-price retuilers. By way of cxample and for illustration purposes only, the
following retsilers are oamples of retail stores primarily engaged in the operstion of an Off-Price
department store: T, Moot and Marshails, For purposes of this section, "Co-Tenam™ means Michael's,
Caost Phus, Linens 'N Things and an “Anchor Tenant® is & national retsiler with i least seventy-five (75)
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stores or & regional regailes with i least ity (50) sores occupying 0o fess than the required leassble floos
amdﬁnkeqﬁd?o-Tmbu‘ngrq)hod.

16.  Supercuts. Landlord agrees not 0 entey into any new leass with any vatue oriented hair servics
wm(n:hasl-b&Cmuy.GruCIips,H:hmthmFmﬂ:SmaSmClip)fwmyoﬂa
mh“&mwﬁhm,hﬁ%ﬂmmmﬁwmwm
leasing space within the Center to a fid] service hair salon or day spa type tenant,

1. ULTA. Tﬂhﬂhﬁmﬂwmﬂmmhmﬂnhdmmm
mmﬂnﬂmﬁnﬂmmﬂiﬂamw;muiqpumanmmm
uﬂbmyddhmhﬂnﬁquuhhnhniummmmm:khmm
body care products, deodorants; oral hympmqemmmmummm
prodmsddinlmjnrhyofULTA'smu:(ﬁ)umdnﬁ:llsuvimlnh'nh:(iii)m
opemimdamﬂﬂh:(w)ﬂnmdlmaymmd(v)manhwwﬂmd
ﬁnﬁhwmhmdgﬁuﬂmim(hxhﬂh;wiﬁmlﬁnmm.mw.m
and greeting candy) sold in s majority of ULTA'S stores Socated in Flaside. From snd afier the dute of the
ULTAmmm&gmmmmthLTAlmempfw'InddamlSdu'(u
mmmmmmmmmmmmmmwh
mwmdmm(mmmmmmhﬁ
mmmmmmmmm)usnmmmmumm
1nddﬂﬂl$dﬂ'dﬂﬂmﬂumukwdhqhyofmhmwmhhlmofml.mm
feet (nclusive of aisle space) of gross floor ares, or (ii) 1026 of the gross floor mrea of the store in
question. :

NM&(«MC@MWM&MR@MF«MPmFMFM.
LhmﬂmmnﬁMiM{m.m'&meﬂmeMnmw
lsig&dﬂlhuﬂﬁﬂgﬁ.funlm'gulhmmmwmmmm
Tmmh@lfmweﬂm(mmmwmﬂﬂrm“w
mfawmmmdndesdﬂnULTAlusmmdﬁrm&vﬂmwhﬁ
mmmmunmmwmwmmmmmm
Tmhshmz@ﬂmluﬂhdmumwihhddhmmmmminm
mimummexnnTmiuBmmMMhmm«mmwm
priranly engaged in Tenant's Primary Business. In addition, the following shail not be desmed to violats
Tm:udM(D-mWhi“MssderCmuywsshﬂmw
opu-m'an,(h)adrug-mumdhgsixdmﬂ(ﬁ.m)mfm.u(iﬂ)lmmanedin;
ﬁﬂemM(lS,Mmmfea.w(iv)adhmquwmﬂﬂpm
exceeding 50,000 square feet. lnmhm:mumbun&mmyimmpm“
rmumoflmhhm(mhmm&muTm)mwwﬁmﬁPyfwﬂleraailnlsu!
cosmetics or fragrances. :

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

f. Funeral establishment;

A Ammobﬂas;h.luaﬁmwrmifldﬂiywwdwlmhﬂmwymﬁdﬂﬂﬂ(m
Mnmmemm,MﬁMlmleAvhaﬁm
racilityshllbepumimdinﬁmallofﬂnShopﬁngCadedﬂnmmmmﬁﬂnm(IS)
rental cars are stored in Phase | of the Center);
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3. Auction or bankrupicy sale;
4. Pavm shops ,

5. Owudoor circus, camival (or camival like show), rides or amusement park, or other entestaimment
facility (except thet a children's entertainment facility like a Chiucky Cheese shall be permitted within
PlnselloflheSbomeaw}:

6. &mmwMM(mmuwdAndmA-FMlhm
to use the sidewalk aress immedistely in front of their respective premises provided that pedestrian access
(uﬂuﬁwhmdmﬁm)kﬂmpﬂduﬂnhslaﬁhdmhdmmamm
for pedestrizn sccess,isuch events shall not last for more than seven (7) days per sidewalk sala and such
ommﬂnlldwhpumﬂdmdhphymudmmﬂndm&mmﬁaﬁyldmuda
mmMmmﬂdmm“MMMmmmmddndmam
s&wﬂhsﬂmhﬂhmﬁhfwmmyﬂpﬂbymﬁﬁuﬂkm
and displays); ‘

7 Bcwlingnllqi:;

8 Poolu'billiu:!lpn‘lwsnhﬂsfnul;

9. Shooting pallery;

10. onmmwunmmwummnﬂmmmm
1. Refinery;

12. Ammumwmmammmumaamﬁumm
pormographic books, literature or materials {an item shall be considered "sduit® or “pomographic® for
mmwﬂnmmnﬂmm{aﬂemmﬂmdﬂwmﬂmﬂulamoubaumthcy
explicity deal with or depict luman sexamlity, and & siore shall be desmed 1o violats the foregoing if
mare than ten percern (10%) of the iventory i not svailable for sale or rental 1o children under the age of
majority in Florida because such inventory explicidy deals with or depicts human sexuality);

13.  Any residentisl use, including but not Emited to living quariers, sieeping apartments or lodging
rooms; )

14. Thester; .
15, Auditorium, meeting hail, ballroom, school, church or other place of public assembly;
I 6. Unanphyme}ulgﬂmy service or commission;

17. Gywudmtnlmduh.nmwdmsmhoadanhll(mzplhuld:ymmem
uﬁh;@mfmmhmhﬁmllﬂm&m

1.8 Mmmpuir
19, Cocktail Jounge (unjess incidental to 8 resaurent othcrwise permirted herein), ber, disco or night
clubg; .
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20, Bingo or similar games of chance, but state sponsorcd loctery tickets and other items commonly
sokd in retail esblishments may be sokd a8 am incidersal pan of tusiness;

21. Vi@mq;mwwmmm«ebmuﬁcmm(mnm
wmdmmmm-smmﬂmx

73, Carwashin Phmse | of the Center;
24, Smﬂhﬂgmmhﬂnaﬂumﬂx

25.  Restiunmt within Phase 1 of the Ceater except that a cafe of coffee bar or other limited
sevvice/self seyvice resteura shall be permitted in Phase | (provided such use is not locsied in the
premises idernified &3 Anchors A-F oa the Site Pl unless such use s incidental to the primary wse of
such premises, including, without limitation, s coffes bar operated by & book store) and except that a full
mm@ummmmmm'mrmmsmrm

26. Office or nog-retxil use (which shall not prohibit fn the Center: (i) uses commanly refemed to as
'q\nﬁmﬂ','miumﬂ'u'mﬂMurhuauﬂdm.rulmomm
m.m'mmmmdhmmmudmm
crihodontists, chiropractars, ete, 5o long #s same are not located within the premises identified on the Sits
Plan a3 Anchors A - F, {ii) any offico space used by a retailer incidental to ity retai] operstions, or {iii) a
shopping center management office not 0 exceed 1,500 squars fect pravided it is not locased within the
premises idemtified on the Site Plan e Anchars A - F);

27. Telemarketing or call centes;

28, A'lmd‘sln;)mwmspdnlhﬁlglnﬂunkddwgmmﬁn

29,  An ATM (automaic teller machine) or similsr machine dispensing money on the exteriar of the
buildings designuied 23 Anchors A and C on the Sia Plan (provided, however, that any ATM on the
interior of those premises, including, without limitation, & free standing ATM unit or a1 2 point of sale
system of Anchors A and C, shail b permitted without restriction);

30. For veterinmy services or the overnight boarding of animals in the premises designated e
Anchors A, C and D én the Site Pia;

3l.  No "High Intensity Parking User® (defined 23 & teniant or occupant whoss use requires movo than
ﬁvc(S)wﬁngm:hpumW(l,OM)quaﬂﬁlmbhﬂmuu)hmwhh
either customary shopping center practices or governmental regulations, whichever has a higher parking
recquivement shall be:jocated within three hundred fifty (350) of the fromt and side perimeter walls of
Anchor B; '

32 Aummblhmdod'ﬂ'pmdmmm
I
33, Kiosks withirj Phasa | of the Centes,
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| LARGE APPAREL OF FLORIDA, INC.
. SECRETARY’S CERTIFICATE

. Hois duly cected, qualificd znd acting Assistant Secretary and the keeper of the
" corporats seal and tho mimutes and records of Largs Apparel of Florids, Inc., &
Flm'idnm;'powion(the"Corponﬁm");

2. Amita D.iBritt is a Senior Vico President/Chief Financial Officer of the
Corporation and as such, is suthorized to execute leases, lease guarantees and any
mdnﬂfm;hains&mmhwbichmnmyhmmmﬁmmﬂwim;md

3. Such actigns ere not in contreveation of or in conflict with the by-lsws or the
Certificate of Incorporation of the Corporation.

In witness whereof, the undersigned has subscribed his name &5 Assistant

Secretary this 15% day of Janmary, 2009.
LS

Michael A. Abats
Asgzistant Secretary




URBAN BRANDS, INC.

SECRETARY’S CERTIFICATE

neundngmdoahmbymfym .

1. Heis duly elected, qualified and acting Assistant Secretary and tho keeper of the
corporato ‘seal and the minutes and records of Urban Brends, Inc., a Delxwure
omponﬁtlm(ﬂm“Cmpanﬁnn");

2 Anita D. Britt is a Senior Vice President/Chief Financial Officer of the
Corporation and a3 such, is suthorized to execute leases, lease guarantees and any
and all further instruments which are necessary in counection therewith: snd

3. Such actitms are not in contravention of or in conflict with the by-laws or the
Cextificate of Incorporation of the Corporation.

[n.witness whereof, the undergigned has subscribed his name as Assistant
Seu-etarythisls‘fhdayoﬂmy,zm.

Michaal A. Abats




MARIANNE USPR, INC.
SECRETARY’S CERTIFICATE

The undersigned docs hereby certify that:

L Heisdlﬂfdemd,quaﬁﬁadmdacﬁngusims”mymdthakupuoﬂhc
corporate seal and the mimutes end records of Mariane USPR, Inc., a Delaware
corporation (the “Corporation™;

f

2. A.ninD.iBﬁﬂislSmianicehuidmvaﬂamemcinl Officer of the
Comaruﬁqnmdumchhmhmmmnmlmlmmm:ndmy
mdaﬂﬁu;ﬂ;uinﬂmmhwbid:mnminwmmﬁonmﬂmm;m

3. Sud:adiémmnotineonmvmﬁonofminmnﬂictwﬂhﬂxbﬂmorﬂm
Certificats of Incorporation of the Corporation.

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

Secretary this 15® day of Jaguary, 2009,

Michael A. Abate




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

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

Debtor.
/

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

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

be delivered to the addresses set forth below:

Mark D. Collins BMC Group, Inc.

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

Chun L. 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)

’J}(Iﬁ}%. TIMKO )
California Bar No. 220140

jiimko(@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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