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

UNITED STATES BANKRUPTCY COURT District of Delaware FROOF OF CLAIM
Name of Debtor: Case Number:
Urban Brands, Inc. 10-13005 (KJC)

NOTE: This form shouid nat be used to make a claim for an administrative expense arising afier the commencement of the cuse. 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 Orlando Squars, LLC

Name and address where notices should be sent;

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

Telephone number:

RECLETUILDDS

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

Court Claim Number:
(If known)

Filed on:

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

'JAN 20 2011
Telephone number: BMC GROI.JP

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

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

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

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

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

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

2. Basis for Claim: _(see attached)
(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 Claim {See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

Nature of property or right of setofl: 0 Real Estate 0 Motar Vehicle 0 Other
Describe;

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

ifany: § Basis for perfection:

Amount of Secured Claim: § Amount Unsecured: §

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

7. Documents: Attach redacted copics 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

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

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

If the documents are not available, please explain:

W

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

Specify the priority of the claim,

O Domestic support obligations under
L1 U.8.C. §507(a)(1XA) or (a)(1)(B).

O Wages, salaries, or commissions (up
to $10,950*) ecamed within {80 days
before filing of the bankruptcy
petition or cessation of the debtor's
business, whichever is carlier = 11
U.S.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
purchase, lease, or rental of property
or services for personal, family, or
household use - 11 U.8.C. §507

(a)7).

[1 Taxes or penalties owed to
governmental units — |1 U.S.C. §507
(a}(8).

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

Amount entitled to priority:

s 23.032.18

*Amounts are subject to adjustmeni on
4/1/10 and every 3 years thereafier with
respect 1 Urban branas

e T T

Dﬂte: j i it, Si i e and title, if any, of the creditor or
~14-10 s cla d

er if different from the notice R E E —E i
VED

JAN 1 9 200

Penalty for presenting fraudulent claim: Ww $500,000 or imprisonment for up to 5 years, or both. 18 U5.C. §§ ISZﬁd 3571,

ARK D. GOLLING



ATTACHMENT TO PROOF OF CLAIM
Case No. 10-13005 (KJC)
MSKP Orlando Square, LLC (*Claimant”)
Urban Brands, 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 the Debtor and an affiliate of the
Debtor and co-debtor in this jointly administered bankruptcy case — Marianne USPR, Inc. 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, the Debtor and Large Apparel are required to pay,
among other things, certain monthly base and additional rent, which inctudes, 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 12067490 1



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

Claimant reserves the nght 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 12067490 1



EXHIBIT “A”



RETAIL LEASE

Tha parties 10 this Retail Lesss (the “Leaw™ wo MSKP ORLANDQ SQUARE, LLC, a
Delaware limited fability compasy (the “Landlord™), and LARGE APPAREL OF FLORIDA, INC., s
mm(mﬂmmmwumhmum&pmm
of which are acknowiedged, sgres a3 foflows:

1. Background.

i+ Sand Laks OBT, LLC (“Origizsl Lasdlerd™) tnd Marisww USPR, Inc. enteved
into thas cenxin Lease dated June 19, 2006 (the 2088 Lexse™) for the lessed premises known s Stors
No. D116-D114, Orlando Squere Shopping Cemter, 1700 West Sand Lake Road, Ortndo, Floride, es
mora particularty described in the 2006 Loz,

12 : Landlord is successor in interest and title o the Original Landlord and s the
owner and holdey of the Original Landlord's bxerest under the 2006 Lesse.

1.3 Mazrisnne USPR, Inc. sssigned all of its right, tile, and inevens under the 2006
Leass 1o MadRag Clothing of Orlando Square LLC by that cermin Lexse Assignment and Assumptico
Agroement duted July 31, 2008. Landlard consented w0 such sssignmen, MudRag Clothing of Oriando
Square LLC defaulted under the 2006 Lease by failing to pay the rent dus and sbandaring the Leased
Premiscs (as defined below).

- |4 . Marisme USPR, Inc. and Tent are both wholly ownad subsidisries of Urben
Brands, In¢., the Cuaramtor widey the 2006 Lease, .

15 Landlord desires 1o ro-leas o Tenast, tnd Tenwnt desires o relemse from
Landlorr, the Leased Premises (as defined below) under the sams terms and conditions of the 2006 Leass,
subject 1o provisions of this |case,

2. Definitions. The capitalized terms used but not defined in this Lease shail have the same
definitions given to them in the 2006 Lesss, unless the context clearly indicates a contrary inters, For
purpases of this Leasa, the tevm “Dade of this Lease™ shall mean the duse on which this Lease is executad
by the last one of the parties 1o do so.

3 Notlce Addresses. Ail notiees 10 Tenant under this Leass shall be sent to Urban Brands,
Int., Attention: Corporaie Resd Estats Dept,, 100 Metro Way, Secaucus, NJ 07094, Al notices 1o
Landlord under this Lease shall be sent 1o MSKP Orfando Square, LLC, Mr. Timothy F. Vallsos, Vics
President — Lensing, Kitson & Partners, LLC, 4500 PGA Boulevard, Suits 400, Palm Besch Gardens,
Florida 33418, Artention: Legal Depariment.

4, Lasdiord’s Pryment Address. All psyments io be¢ mada to Landlord uoder the Lesss
shali be sent 10 MSKP Oriando Square, LLC, P.O. Box 91909, Oriando, Florids 32891-9093, Ademion:
Accounts Receivabile, Property No. 811.

5. Lessed Premises. Landiord leases to Temamt, and Tenant lexses from Landlord,
Suite’Bay No. D116-D114, Orloxdo Squere Shopping Cemter, 1728 West Sund Liks Road, Orianda,
Florida 32309, 23 mom particularty described in the 2006 Lzase (the “Leased Premises™) under the
eyms, covenands, conditions, and provisions set forth in this Lexsa,

‘¥PRDOCS 11533 )
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. Rental Payments.

63  Cenersl. The Rentad peyments dus under this Leass shall contimos to bo dus st
the s2me rentsl razes in effect undes the 2006 Lease {Soctions 1.1(J) and 3.1{A) 18 to Fixed Rens, 3.1(B)
as o Percentags Rend, 1.)(L)s) aod 4.3 s to Common Ares Mainterance Conzribution, 1.{L)b) md
102 a3 to Taxes, snd 1.1(L)Yc) xnd 105 23 to insurznce, collectively referred to in this Leass as “Reatal

Pryments”).

62 Rest Defsrment. Provided Tenant fs not in defhult beyond oy applicable grace
mwrmkmmmmma-Aﬂqumamuu
Brands retail store, Landlord agrees to defor 50% of the Reneal Peyments (the “Deftrred Reat™) il
Juw 30, 2011. Tmﬂnﬂmmdnﬂmnaﬁhymm”hlmmdww
Deferred Rent oo the eartler © oocar oft (i) July 1, 2011, (ii) the duse Tenans is in defuull of the Lexse
beyond sy epplicable cure period, (iid) the daie Temmt ceases operations in the Lessed Premises s to the
commencement of full Rentsl Pryments under the Leasa, snd 30 days following the dute thet Tensm
mmhmwmnnmmMMM(Iv)Tmﬁmah
teyrs of this rent deferment to any othes tenans in the Shopping Centex, or (v) Tenmx's ransfer of this
meumh“hmmmﬁmTMGDmmﬂuklﬁmme
st does oot have & net worth that is equal to or grestey than Tenant's net worth,

T 7006 Lease Delinquency Peymest. Tenart shall pay the additions! s of 520,874.00
:omudepul.zm.kam-mmuumMﬂ-mm Tenant
mwmwmmmmmmmme!mcwm
mmmummmmmmmpﬂmwuwmm
defined below) of this Lease. Such paymes shall be considered sdditional rent under this Lease.

8. Lease Term. The Leass Term and Tenants obligazion 1w pay the Rental Payments for
the Leased Premises shall commence on fanuazy 31, 2009 (the “Comosencement Date™), and shail expirs
mm]l.ﬁl&dmﬂdwwuﬁmﬂmﬂ-mﬁmm

9. Gross Leasable Aren of the Leased Premisat, Landiord and Tenant agres that the
Grass Leasable Area of the Leased Premises is 6,630 squam feet. This square footage figure has been
agmedmbyﬂnp-ﬂuuﬁﬂnﬂmwknumhndnﬂupwmwd&m.

10.  Condition of Leased Premises. Landiord has made no representation or promise as (0
the condition of the Lowsed Premises. Landlord shail not peforn any afterstioos, additions, or
improvements in ordes t0 make the Leased Premises suitable for Tount Terunt shall not receive vy
temant fisish work aliowanos for the Leased Premises. Tenant heg inspected the Leased Premises, is fully
fmmmmmammmmmmmmmmh
where is, and with all faulty™, Landlord shali not be liable for any latert or puters defect in the Leased
Premisex.

[l lnmrpmﬂuo(TumdlMlan.Sub}euwdnm&ia:ofmmm
«mwmdmzwsmnmmdmmmwm:duumum
forth in this Leass. In tho event of any comflict between the provisions of the 2006 Lesss and the
pruﬁsiﬂ.dﬂilmmumofmblgmmum A3 (0 the provisions of the 2005 Lease
wmmwimmmmrmw(wmmmm)mm

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

NPBOOCS 7841530 3
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1.2 Subsection ].)(N) (Tenmat Allowsnce) is deleted.

113 - As 1o subsection 1.1(OXT) (Miniman Cross Seles Clume), should Tenamt
exarcise ity option to teininats undey the terms of this subsection, Terant shall provide simultaneously
with its notics to terminats % Landlord the payment in full of all scorved Deferred Rent through the date
of terminmtion.

11.4 - Sectien 158 (Operstion) is deleted. Notwithstanding mything to the contrary in
the 2006 Lease (i) Tenamt shall be open and operating, fully fixtured, stocked with “in sezsow™
merchandise, and staffed in the Leased Premises ng Japer then Janusry 11, 2009 and (i) throughow te
Lexse Term, Tenat shal) actively conduct its business upan 100% of the Leased Premises xt least for the
Minfmum Business Hours of 10:0C am. to 6:00 p.m. Mooday trough Ssturdey.

115 Any offsel rights granted to Tenant in the 2006 Lesse sre deleted.

11.6 . EXHIBIT “E” (Existing Exclusives) is deleted and replaced with the EXHIBIT
“E™ attached to this Lesss,

1. Lasdlord Recapture Right. Landlond or its agents may exhibit the Lexsed Premises to
prospective lenants after rezsoneble advance oral or writitn notics 10 T, At any dme during the
Lexse Tarm while Terwd s paying mything less than the Ad) smount of the Rental Pxymersy, if Landlord
finds a replscement terang for the Lessod Premises, Landlord shall have the right 1o termrinms this Leaw
(the “Replscement Recaptares RIght™) upon 60 days’ writtenr notice to Terant (the “Replacemest
Recapinre Notice™). Should Landlord exercise its Replacement Recapture Right, Tenant shall have 30
days from the dais of the Repiacemnent Recaptos Motios to either (1) vacaty the Lessed Promises in
accordanco with the terms of the Lesse, and pay 10 Landlond an zmount equal to (1) thres mombs of
Rental Pxyments and (b} all sccrued Deferred Ret; or (1) provide written notics 10 Landlond sdvising of
its rejection of Landlord's Replacemens Recaptirw Right: xt which time Tenant shall immediately
commence peying full Rental Psyments under the Leass and all sccyued Deferred Rert,

13.  Guaramty, Guosamor sheolutely and unconditionally gusramties payment md
performance of all obligations of Tenant under this Lesss in sccordancs with the terms of the Guaranty
exeayted in connection with the 2006 Lesse, which is incorparsted into this Lexse by this reference a if
fully set forth in this Leass. mmmﬂnmmmmhmmmm

14. 2006 Leass Defawits; No Novation. This Leass it no way extinguishes arry lizbility of
Marisnns USPR, Inc. or Guaranioy under the 2008 Lesse. Landlord, Meriarme USPR, Inc., snd Tensm
agreo that this Leass shall not constituts 3 novation of the 2006 Leasa Mwizme USPR, Inc. and
Guarsntar scknowledge that they remsin ifable under the 2006 Lesse and that this Leass in no way effecs
such liability.

i5. Attorneys’ Fees, Temrs shall reimburse Landlord up to $1,000.00 for Landiord’s
artorneys’ fees and costs associated with the prepertion and negotiation of this Lexse.

16. Broker. Landlord and Tenant represent snd wistant thet they have neither consultad nor
negotisted with arry broker or finder a3 to this Leasa, Landlord and Tenant shail indemnify, defend, and
save the other harmizss from and sgainm any claims for fess or commitsions concomning the Lezsed
Premises or this Leass inclhuding atiomneys’ fees inctored in tha definse of any such clsim.

¥PBDOCS 7641338 2
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17.  Radoa Gas mmmwﬁmawummmm«am
Statiges ‘thmﬂymmhdnwmmhhamﬂmdhahﬂmm
Wqﬂﬂmmmwummnwnﬁmm Levely of radon
mmmdmmmmhuhmmm Additiona) infornmcion
wmummmhmmmmmw-

18. Mmmdwuuwmunhmhqmnq
|mhmwhmmmaw-umd1m This exculpstion [s made with
mmnmm.umm lfqﬂahﬁldqﬂlhlmihd.hwtc
mnﬂchﬁummwurmeMm-hnthmiwm
mdmuumnmmmm-mwmnm Further, Temt
smmﬁ.ﬁummmmumﬁ-qmammw
acomeys’ feos, iscarred by Landiord as & resull of say lienss of oshar clabns avising oot of or reled to work
mbmumwuuwurm Tenmn shall actify svary contracior caking
Wﬁh“hﬂﬂh“dh“hhhﬂ“uhmuh

19.  Entiré Agreessat. This Lease, including all Exbibits sttached 1 this Lezse, containg
mmwdmmmmmuuummmuhnmu
mgrhd.ﬂuﬁ.ummﬁdmwm.whmiﬂqﬁwbymm

[SIGNATURKS ON FOLLOWING PAGE}

W PBOOCS 1642538 1
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INWlmm;Wm.meTmmmumeMudﬂanof

LANDLORD:

MSKP ORLANDO SQUARE, LLC,
2 Defaware iimited [iability compy

WITNESSES:

Signature of Witness |

Print name of Withess-1

Signature of Whness 2 [CORPORATE SEAL}
Datt Execsted: _SAmutey o5, 2009
Primt nama of Witness 2

WFBDOCE 7641534 3
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JOINDER OF GUARANTOR

mcm.mmmmmhmhmhmummwu
gmhwﬂpﬁ_dTmmmLmuwﬂdtﬁsLm

. mmwmdwmﬂHhhmdMMUm
m-mwdmmmmwmumhmmu-m
Lna(ﬂ!“‘m“Gmllf)

mmﬁommmwmmdmemmpmdm
zmcm.mmmtwnmdmmmMthmm
Gm.nllofwﬁdldullmﬁnu:mﬁﬂdmdhﬁlﬂ force wd effoct. The undersigned Guarsntor

mwdﬂnﬁmﬂbhwdﬂhmdh%ﬁm.
WITNESSES:

P.
Sigml-uf\iﬁuﬂl

_Raaderns. YLD

Print name of Witness |

Signsture of Withess 2 [CORPORATE SEAL]
Date Execute: TAOVALY /¥, yo04

Print nane of Winwess 2

NPBDOCE 7641538 1
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JOINDER OF MARIANNE USPR, INC.

MARJANNE USPR, [NC. joirs In this Lesss ta order (0 evidences its agreement under Section 14

of this Leasa.

MM_MMMMWM&MMMMWM
wharsoever a4 to sy of its obligations under the 2006 Lesss.

MARIANNE USPR, INC. restxtes, reaffirma, and confinms ail of the terms and provisions of the
2006 Lease, all of which shall remsin ursnodified end tn full force and effect.

WITNESSES:

Signaturs of Witness |

o)
Print name of Witness |
Simakﬁz
Print name of Witness'2

"NPFRDOCY 78411382
DRAFT 11400

MARIANNE USFR, INC,,
2 Delsware corporadion

By:
None:
Tithes
[CORPORATE SEAL]

Daw Excoed: JqmwyALY 15, /007
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Shopping Center Lease

THIS SHOPPING CENTER LEASE, made and entered into as of the 1™ 32y oi8lay 2608 by an

petween Landiord, as hereinafter defined, and Tenant,

as hersinafter defined.

WITNESSETH
Inconsideraﬁmofmer{_anuobepald.manmmuwvum:handagmhhomhm.w
ofomergoodandvuhm!:lemnsidemﬁm.momcdptwIegalsufﬂdencynfalldwhlchamhamby
acknowledged by both parties hereto, Landlord heraby leases and rents unto Tenant, and Tenant
hereby leases from Landlord, cartain pramises now existing it Landlord's Shopping Center named
betow and described in Exhibit "A” attached hereto located in the City of Orlando State of Florida
upon the terms, covenants and conditions hereinafter contained.

NOTICE ADDRESS;

Sand Lake OBT, LLC Same as Home Office Address

: ARTICLE |
FU
Section 1.1 Fundamental Loase Provisicns,
A. SHOPPIN ' :
Orando Square
’ Qrlando, FL
8 LANDLORD: HOME OFFICE:
RAM Realty Services
3399 PGA Bivd.
Suitm 450

Palm Beach, FL 33410

C.  RENTAL PAYMENT PLAGE:

Same as Home Office Address

NOTICE ADDRESS;

Urban Braods. Ing. Same as Home Office Addrass

D.  TENANT: HOME QFFICE:
U
Att; Corporate Real Estate Dept,
10Q Metro Way
‘ Secaucus ¥}
E. LEASED PREMISES: l.eased Premises shall

constitute and mean that portion of the

Shopping Center premisas identified and/or outlined in red on Exhibit "B” hereto, containing
approximately 6680 squars feel, known as space number D116-D114 .

F. PERMITTED USES: The Leased Premises shail

be used for a retait clothing store, including

accassorias, the incidental sale of shoes (in not more than 10% of the floor area of the
leased premises ) and other related iems as well as gift and sundry items and for no other
purposes whatsoever. Tenant may not use the premisas in violation of applicable law or the
other exclusive ises and prohibited usas set forth on Exhibit £ attached hereto and made a

part hereof. The Tenant shall always conduct its
its trade namae, Ashley Stawart, Marianne, Maria
aame to which the Landiord explicitly provides its

operations in the demised premises unders
nns Sizes 2-24 or under such cther trade
consent in writing, provided, however, that

a majority of Tenant's stores ara operatad under ths sama name and that in no event shall
such trade namée conflict with or duplicate the trade name of any other tenant or occupart in

the Shopping Center.
UBI LEASE: 0SM0M
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G. LEASE JERM: The Primary Temm of this Lease, is cufined as and shall ba for a

period of_Ten(10) yearsand several months ending on the first January 31" following the
tenth (10") annivérsasy of the Commencement Date, as defined below). Tenant’ s obligations
hersunder (other than the payment of Rent ) shall commance on the date of delivery of
possession of the Leased pramises to > Tenant’s obligation to pay rent and additicnal
rent shall begin on the Commencement Date which shall be tha earlier of

{a) 180 days after Landlord has tendemed posssssion of the Leasad Premises to

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

In the event that the Commencement Date is a date other than a first day of a
calendar month, said Term shail be computed from ths first day of the calendar month next
following the Comimencement Date. :

i

H. LEASEYEAR: Asused herein, the term “Lease Year” shall mean each successive period of
twelve (12) calendar months, the first commencing with the first day of the first full calendar month
from ths Commencement Date and successive lease yoars commencing on the succesding
anniversaries thereof. |

R RENEWAL QPTIONS: Provided Tenant is not then in defauit hereundar Tanant shall
have the right and option to exiend the tarm of this  Lease for one _(1)___ additional
consecutive period of _five (51 _ years, beyond the expiration of the Primary Term upon the
tarms and conditions as set forth herein. Tenant may exercise its option for such temm by
delivery of writteninotice to Landlord at least (180) One —hundred eighty days befors the

axpiration of the F?dmary Tem.
. EIXEDRENT: ' PRIMARY TERM: FIVE (5) YEARS

1-5 _year _$ 30.00 persq.ft $18,700,00 monthly  $200,400 annualy
(i) _five { 5‘%) Percentage Rent Rate (i) $4,008,000 Base Gross Sales Amount

FIXEDRENT: | PRIMARY TERM: FIVE (5) YEARS
810 year _§ 33.00persqft  _$18.370.00 monthly $220,440  anmaly
(i} _five (5 15) Percantage Rent Rata (ii) $4,.408.00Q0 Base Gross Sales Amount

FIRS e} :
1-5__year_$38.00 _persq.ft _$20.04000 monthly _$240,480 annually
(i) _fiva__( 5%) Percentage Rant Rats (i} $4.809.600 Bass Gross Sales Amount.

{

K. _L_&mw Landiord's Tax Identification Number ("TIN") is 02 ~OS]detfe
It Landlord does not provida Tenant with its TIN, Landlord affirmatively represants that
Landlord is not sul;:ied to 1099 withholding. Landiord further acknowledges that Tenant may,
if required by Law| withhold a portion of Landlord's Fixed (Minimum) Rent payment and pay

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

UB1 LEASE : 0A21/08
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L aCOMMONAREAMAINTENANCE CONTRIBUTION: (not inciuding 10% administrative fes)
Shall not exceed $1.43
for the first yeas, and may be adjusted annually, but not to exceed _5 %, inanyone (1)
year, payable inlequal monthly instaitments of $_798.03 (See Section 4.3 B).
b.TAXES: Shall notexceed $__ 2,12 for the first year, and may be adjusted annually,
payable in equat monthly instaliments of $1,180.13 (Ses Section 10.2).
¢ INSURANCE: :Shall not axceed $.78_ for the first year, and may be adjustsd annually,
payabe in equal monthly installments of $423.00  (Ses Section 10.5).

M.  PRQ RATA SHARE: __ 6680/192.000(3.479%) per cent, representing the total number
of square feet in the Leased Premises divided by the total number of leasable square feet in
the Shopping Cantar. ( See SeaNow 15.9) '

N. TENANTALLOWANCE: Landlord agrautnminhumTenantfwaposﬁonofmom
incusmed as pmdmnmmwmmmmmmmu(mo'remm in the
amount of $167,000.00 (the “Tenant Improvement Aliowance”). Landlord shal disbursa the
Tenant Improvement Allowanca to Tenant on a date which is not more than thirty (30) days after
the last of the following to have occuired: 1-the commencement Dats; 2- delivery to Landiord of
a copy of Tenant's final certificats of occupancy for the Leased Premises 3-deiivery to Landlord
of a certificate from Tenant's architect cartifying the completion of the Tenant's Work; and 4-
defivery to landlord of a final request for payment, togather with a lien waiver from Tenant's
general contractor for work and materiais provided to the Leased Premises.

0. W&Bﬂ Tenant has the right to cancel this Leasa if any of
tha following conditions of circumstances occur:

1, OGCUPANCY, CLAUSE If the percentage of the leased and occupisd portion of
the shopping center fails below 50% of the totai leasable area of the Centar for
period greater than six (6) months thereafter, Tenant will continue its operation in
the Leassd Premises paying three percent (3%) of previous maontih's gross sales,
not tolexceed the fixed minimum rent,’'on @ monthly basis until such time as the
occupled portion of the total leasable area is Increassd to the 50% figurs
whereupon Tenant shall pay fixed minimum rent and percentaga rent as provided
far heqein.

Tenant may terminate this lesss and vacate the Leased Premises upon dativery of
written ndtice of said termination to landlord in tha event tha Center remains below
50% leased occupancy for an additional period of six (8) months from the date tenant
commenced paying percentaga rent, provided such canceltation notice is deliverad
within thirty 30 days of tha end of any such six 8 month period. in the event tenant
does not elect to canced the Leass at end of such six month pariod, tenamt shail re-
commence the payment of all fixed minimum rent and pescentage rent as otherwise
required hersunder and Tenant shall bs desmed to have waived such right of
1errninaﬁ6:n.

For the purposs of this Section, only bona fide tenants will be considared in
determining whether the Shopping Center is 50% occupled. Tenants who operats
under urwritten leases, , and tenants who opsrate as “flea markets® or similar
operaﬂorfs. shall not be considered as bona fida tenants in determining occupancy

lavels.
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2. MINIMUM GROSS SALES CLAUSE: In the event that the Tenant's Gross Sales{as
defined belaw) during the fifth Laasa year, are less than $1,200.000.00 (One Million
Two Hundred Thousand Dotlars and 00/100), Tenant shail have the one-time right to
tanninate this Laase by giving writhen notice of its alection to terminate within 80 days
of the start of the sixth Leass Year, and the canceltation will ba effactive 30 days after
the giving of such notice. Tenant will not be obligated to continua its oparation in the
Leased Premises aft2s the giving of such notice hawever Tenant agrees to reimburse
{_andiord for’ the unamortized portion of the Tenant Improvemaent Allowancs within
thirty (30) days of defivery of such tenant notice.

Q. EXHBITS :
Exhibit A - i Legal Description
Exhibit 8 - ! SHe Plan
Exhibit C ! Landlord’s Work (N/A)
—m%—-cmm(ﬁ)
Exhibit C2 _ Store Layout (page t and Lighting Grid {page 2)
Exhibit D : ; Sign Criterla
Exhibit E - . Existing Exclusive Uses and Prohibited AND/OR Restricisd Uses
Exhibit F - Shopping Center Rules And Requlations-Ses ARTICLE VIl, Section 7.2
Section 2.1

A. Landiord reprosents and covenants that (1) prior to commencemant of the Lease Term i will
hava eithar good tile 1o or a vaiid leasehald interost in the land and buiiding of which the
laasad pramisas form a part, and (2), upon performing all of its obligations hereundler, Tenant
shall peacafuily and quiatly have, hold, and enjoy the Pramises for tha term of this Leasa.

Section22  Leased P

For the purpose of this Leass, Leassd Premises shail axtend to the exterior faces of all walls or to
the building line whers thare is no wail, or to the center line of those wails separating the Leased
Pramisas from other leased premisas in the Shopping Centes, together with the appurtenances
specifically granted in this Leass, but reserving and excepting to Landlord the use of the exterdor
walls and the roof and the right to Install, maintain, use, repair and replace pipes, ducts, conduits
and wires leading through the Leased Premises in locations which will not materially intesfare with
Tenant's use thermof and: serving other parts of the Shopping Center.

Section 2.3 Tem!

The Term of the Lease shall be as sat forth In ARTICLE |, Saction 1.1 G. Tha period of time, if any,
batween the commencament of the Leasa Term and the end of the manth in which the Laass Term
begins is hereinaftar refarred to as a “Fractional Month®.

Section 2.4 Statement as 1o Leass Term.
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Tanant, at Landiord's written request, shall from time to time executs, acknowledgs and deiiver
writtan statements in recordable form: (1) ratitying this Laase; (2) specifying the commencement and
termination dates of the Leasa Temn; (3) certifying that this Leasa is (n full force and effect and has
not baen assigned, modified, supplemented or amended (except oy such writings as shall be so
stated); (4) that all conditions under this Lease to be performed by Landlord have bean satisfled or
stating those not performed: (5) that there ars no defenses or offsots against the enfarcement of this
Lease by Tenant or specifying any such defenses; () the date to which rental has been paid; (7) the
actual numberofsquar’afeotofﬂoorspmlnmaumdPramises: and (8) that no rental has been
paid in advance or specifying any such advance rental.

if Tenant fails to axecuts, acknowledge and dsilver to Landlord or a mortgages of prospective
mortgagese of Landlord:a statement In accordance with the foregoing provisions of this Saction within
ten (10) business days, after receipt in writing, such shall constituta an acknowledgment by Tenant
that this Leass is unmadified and In fult force and effect and that al conditions under the Leass to
be performed by Landiord have been satisfied. '

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

ARTICLE it
RENTALS
Section 3.1 Fixed Rent and Percontaqe Rent,
Tenant shall initlally pay to Landiord, without demand and without deduction or set-of!, excapt as
otharwisa pravided herein, at the Rental Payment Place as siaied in Article |, Section 1.1C,orat
<uch other addrass for. the Rentat Payment Placa as Landlord by notica in writing to Tenant may
from time to time direct, rent as follows:
A.  Fixed Rent shall be payable at the annual rate provided in ARTICLE |, Section 1.1 41, for
each year of the'Lease Term, in equal monthly instailments during the Lease Tenm beginning
an the "Commencement Dats.” as defined in Article 1, Saction 1.1 G. The Fixed Rentfor a
Eractional Month (if any) shall be apportioned on a per diem basis, calculated on the basis of
a thirty {30) day month.

B. (n addition to the Fixad Rant, Tenant shall pay as Percantage Rent heraunder for each full
Lease Year an amount aqual to Tanant's "Gross Sales” (as hersinafter definad in Section
3.2) in excess of the Base Gross Sales Amount set forth in ARTICLE |, Section 1.1.J (i
multiplied by the Percentage Rent Rats set forth in ARTICLE 1, Section 1.1 J (I). Any such
additionai rent becoming due shall be payable within forty-five (45) days after the end of the
preceding Lease Year.

in computing the Percentage Rent payable hereunder with respect to the first Leasa Year of the
tarm hareof, the gross sales raceived during the first fractional calendar month, if any, shall be
added to the groas sales for the first Leass Year. The base sales for the first fractional calendar
month, if any, shall be pro-rated on the basis of a thirty (30) day month and added to the base sales
for the first Lesse Year.
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" Notwithstanding any allaged defanse, countarclaim or offset against rixed Rent, Percentage Rent
and all other sums dua hereunder [collectively the "Rent), Tenant's obligation to pay Rent hereunder
is an independent cavenant and Tenant shail continue to pay Landlord all Rent faithfully when due,
including during the continuance of any dispute or legal action, subject to reimbursement if divacted
by a court of compatent jurisdiction. Tenant hereby consents to the sniry in any court action of an
ordes requiring Tenant to make Rant payments during tha pendency of a lawsuit. All Rant dus to
Landlord under this Lease shall, unless and to the axient expressly atharwise provided hesain, be
dus and payable without any natice, demand, offsed, credit, deduction or abatement.

Section 3.2 Qefinition of Gross Sales.
The temm “"Gross Sales” as used hersin shail mean ths totat dollar amount of ths actual sales prics,
whether for cash or on credit or partly for cash and partly on credit, of all sales of merchandise and
sesvices and of any and all other recaipts of business conductad in or from the Leased Premises,
including but not limited to, alf gift and merchandisa certificates, mail or telephones orders raceived or

filect at or from the Leased Premises, deposits not refunded to purchasers including all sums paid -

on lay-away sales which ars or shall become forfeitsd to Tenant, orders taken in and from the
Leased Premises whethef or not filled elsewhers, commissions received on vending machines or
othar coin operated devices, and sales by any subtenant, concessionaire or licensea of Tenant or
otharwise in the Loased Premisas.

Each sale upon installment or credit shail be regarded as a sale for the full price in the menth during
which the sale shall be made, imespective of the time when it shall becoms an actual sale, except
forfaited lay-away salas as abovo provided.

Gross Sales, however, shali not include any sums collected orpald out by Tenant for any rent tax,
sales, use, cccupation, or.retail exciss tax imposad by any duly constituled governmentai authority
upon purchases from Tenant at retail and collactible by Tenant from purchasers, nor the amount of
retums to shippers, manufacturers and customera, to include exchanges, aliowances and discounts
and trapsfers of merchandiss from the Leasad Premisas to other stores of Tenant. Sales to
Tenant's smpioyees, bad debte, insurance proceeds, credit cand (aes, check-cashing fees and
proceeds from the sales of fitures shall also be exchuded from Gross Sales.

Section 3.3 Sales Records : M1
Tenant hereby agrees to Maintain adequata records (confonnlng fo generaily accepied accounting
practices) showing all of the Gross Sales at, in, from and upon the Leased Premises for sach Lease

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

On or before the twentieth (20th) day of the month next foilowing the and of each calendar month,
Tanant shall furnish Landlord at the placa then fixed for the payment of rent a statement signed by
Tanant showing in reasoriably accurate detail the amount of Gross Sales for the preceding month,
which information Landlord will hoid In confidence, except that Landiord may reveal such reported
sales to any mortgagee of prospective mortgagees, encumbrancer of purchaser of the Shopping
Center.

On or bafore the forty fifth (45th) day foflowing the end of each Lease Year or fractional Lease Year
during the Lease Term, Ténant shai furish Landiord a statement duly certified by Tenant, showing
the sales (computad as berein provided) made by Tenant, its sub-tenant, concessionairey, and
licensees, if any, duting the preceding Lease Year or fractionsl Lease Yaar, and Tenant shall pay at
such time the entire amount of Percentage Rent then due hereunder for such period.
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For the purposa of ascertaining the amount of Percantags Rent properly payable hereunder, Tenant
agrees to prepare and keep at Tenant's principai offices for a period of not lass than two (2) years
following the end of each Leasa Year or fractional Leass Year adequate records of sales by Tenant
and any other persons conducting any business upon the Leased Premisas.

Landlord or its duly authorized representatives may, with reasonable notice on regular business
days and within reasopabie office hours, inspect Tenant's annual records of sales at Tenant's
principal offices, provided that such inspection Is made within two (2) years after the annual
statmnentofsamhf\.ﬁ'nbhedtoLandloMbyTanﬂandhlhnihadtoﬂwpubdcuvefadbysuch
statemant. AwdahnbyLandbtdhrraﬂabﬁofanyntatenmﬂofsaiuwfmaddﬁonalmﬂmuu
be made In writing to Tenant within two (2) years after the date such statement of sales are
fumished by Tenant to Landtord, otherwise it shall ba deemad waived by Landlord. (f Landiord’s
audit shall discloss a dgﬁdency in Percentags Rental paid for any Lease Year or fractional Lease
Year Tenant shall pay lo Landlord the amount of such deficiency. if such deficlancy shall be five
(5%) percent or more, Tenart shall promptly pay to Landlord the reasonabie cost of auch audit in

addition to such deficiency. Landlord will hold In confidence all sales figures and other information
obtained from Tenant's records except as otherwise sat forth herein.

; ARTICLEV

.COMMON AREAS, THEIR USE AND CHARGES
Section 4.1 Comimon Areas.
Landiord shall make available within the Shopping Center all Common Areas, defined as the entire
arei within tha Shopping Center that is not leased or availabie for lease. Landlord shall administer,
operats, maintain and repair the Common Areas and comman improvements in a first class manner
during the Term of this Lease, inchuding but nat limited to building walls, parimater walls, canopies,
supporting columns and rocfs, sprinkler systems, parking areas, driveways, truck ways, deiivery
passages, loading docks, pedestrian sidewalks and ramps, Ingress and egress roads, landscaped
and planted areas, oper) and enclosed courts and malis, public restrooms, utility services sxtanding
o the service connections within the Leased Premises, and ather facillies which are maintainad end
repaired by Landiord, as are indicated or suggested by the Shopping Center plan ahown on Exhibit
A and Exhibit B hereto, and any and ail additional common areas and facilities as may be necsssary
in order to pemmit Tenant to operate the Leased Premises for the purposes described herein.
Landlord shail also provide proper and sufficient illumination of all customer parking areas, delivery
passages, loading docks, and service areas. Landiord shall operate, manage, equip, light, repair
and maintain said coromon areas and faciiities for their intended purposes in an economical end
sfficient manner. Landlord further agrees to keep the Common Areas in the Shopping Center,
inciuding without imitation, parking areas, axits, entrances, watks, and driveways, reasonably clean,
kee of dirt, , refuse and cbstructions, and to maintain in goed condition and repair the drainage
systam for such areas. ! ;

Landlord shall at all nmu provide sufficient parking spaces within the Shopping Center 50 as to
assure that thers will aways be atleast (1) four (4) parking spaces per 1,000 square fest of leasable
area in the Shopping Center and (2} the minimum required by appiicable code, whichever is less.
Failure to provide such parking spaces, of the occurrence of any event which reduces the number of
pariking spaces below such ratio, shall constituts an event of default by Landlord hereunder and
shalil entitie Tenant to axerciss remedies available pursuant to Section 12.4 of the Lease.. Landiord
agrees that no new builu:lings or structures, termporary or permanent will be buitt in a manner which, ,
materially and adversely impacts the visibility of or accesaibility to the Leased Premises.
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Section 4.2 se of Common Argas.
Tenant and its concessionaires, officars, ampioyees, agents, cusiomers and invitees shall have the
non-exciusive right, in common with Landions and all others ta whom Landlord has or may hereafter
grant rights, to usa the Common Araa as designatad from tims to tims by Landlord subject to such
reasonable ruies and regulations as Landiord may from time to time impose inchuding the
designations of spacific parking aress for which cars owned by Tenant, its concessionaires, officers,
employees and agents.  Tenant agrees after written notics thersof to abida by such rules and
reguiations and to use itd reasonabie efforts to causs its concessionaires, officers, employees,

agents, customers and invitees ta conform therato. Landlord may at any time closs temporariy any

cormmon area to make repalra or changes, to prevent the acquisition of public rights In such area or
{o discourage nan-custoirier parking; and Landlord may do such othar acts in and to the common
areas as in its judgment may be desirable to improve the convenienca thereaf provided.
Notwithstanding the foregoing, Landlord will use reasonabis efforts to perform said work with the
minimum inconveniance, annoyancs, disturbance or loss of business to Tanant, and so that such
work shall ba completed as expeditiously as possibia. Landiond reserves the right to gramt to third
persans the non-exclusive right of ingress and egress and use in common with Landiord and all
Tenants of the Shopping Canter the comman areas as designated from time to time by Landlord.

Section 4.3 Cogt of Maintenance of Common Areas.

A.  In addition to the renta} ctherwise specified herein, Tenant shall pay to Landlord as a
cantribution towards Common Area Maintsnance, as defined in Articis (V, Section4.3C, an
annual sum as saf forth in ARTICLE |, Section 1.1 L (a). This sum is payabis in equal
monthly instaliments postrarked no 'ater than the first (1at) day of sach month beginning on
the dats Tanant opens for business and continuing through the Lease Term, based upon the
amount by which Tanant's "Pro Rata Share,” representing the total number of square feet in
the Leasad Premises divided by the total number of laasable square feet in the Shopping
Center which is equal to that percentaga set forth in ARTICLE ), Section 1.1 M. In addition,
as of the end of each fractional calendar year, and each full calendar year, Tenunt shall pay
to Landiord a lump sum, the amount by which the actuai total cost of common area
maintanance excesds the amount paid try Tenant towards common arsa maintenance during
such period within {30} thity days after the end of such period. In the event the period for
which such amaunt is owed is a fractiona) year, the numeratar will be the number of days in
such pesiod, and the denominator will be 383. Should Landlond's actual costs at the end of
each calendar year be less than the amount estimated, Landlord shail remit to Tenant the
diffrence in a lump sum payment not iater than thirty (30) days after the snd of such year,

8.  Effective as of the first day of each calendar year after the first calendar year or fraction
thereof. the annual amount set forth in ARTICLE |, Sectlon 1.1 1 (a), shali be Increased by an
amount equat to the lump sum, if any, payabie for the preceding calendar year or fractional
calendar year as determined in Subparagraph {8), and the manthly payments shalf be
increased by 1712 thereaf.

Notwithstanding the foregoing, Tenant's contribution towards Common Area Maintenance
shall not be increased for any calendar year by more than the lesserof _five _ parcent (_5.%) ot
{ha contribution for the preceding calendar year or the percantage increase in the actual amount
paid by Landiord for CAM aver the preceding year, The common area charges shail be subject to
audit by Tenant or a nan-contingency fee basad independent certified public accountant acceptable
1o Landlord at tha address of Landlord as set farth In the Leasa not more than once in any two (2)
yeas period , at Tenant's expensa during regular business hours and after reasonabla prior notica
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" for thres (3) years following the end of the period used by Landlord ror tha final reconcifiation of the
Landlord costs. If Tenants audit shail discloss a discrepancy in the amount billed, Landlord shall
promptly pay to Tenant the amount of such discrepancy. |f the discrepancy is saven percent (7%)
or greater, Landlord shall aiso pay the reascrable cost of the audit along with the amount cwed
Tenant, within thirty {30) days from the date of demand of paymsnt. Shouid Landlord fail to make
such payment, Tenant shall abate the amount owed from tha next month's rental payment.

C.  Forthe purposa.cf this Section, "Common Area Malntenanca® means the cost and expenses
incurred in operating , managing, repairing, replacing painting, insuring and maintaining the
Shopping Center and all common Facliies (as herelnafter defined), actually usad or
available for uss by Tenant and the employees, agents, servants, customers and other
invitees of Tenant, including without limitation the following: the cost of property and public
fiabifity insurance common area utility charges, planting and landscaping, parking lot
cleaning, patching, sealcoats, painting and re-striping; cieaning; painting; roof repalrs;
irrigstion or fertifization, Shopping center sign repair and maintenance maintain lighting; trash
removal: management fees; maintenance, repair, and cleaning of public restrooms,
sidewalks, stairways, curbs, Shopping Center signs, directionaf signs, markers and bumpers;
reasonable operating reserves, janitorial sarvices charges stom drainage and other utility
systems, plumbing and electrical systems, fire protection and sacurity alarm systsms, and
the cost of security guards. In addition to the Common Area Maintsnance charges, Landiord
shall be antitied to charge an administrative fee of fifteen percent (15%) of tha total Common
Arsa Maintenance charges for the Shopping Center. “Common Facilittes™ means all areas,
space, squipmant and special services provided for the common or joint use and benefit of
the occupants of the Shopping Centar, their employees, agents, safvants, customers and
other invitees, infdudlng parking areas, accass roads, driveways, retaining walls, landscaping
areas, truck service ways or tunnels, foading docks, pedestrian mails, courts, stalrs, ramps
and sidewalks, comfort and first-aid stations, washrooms and parcsl pick-up stations.

D.  Forthe purpases of this Saction, thers shall be excluded fram Common Area Maintenance

Charges the following: |
(1)  Degpreciation on equipment;
(2) Initial cost of constructing the Shopping Center, Leased Premises and Comwmon Areas;
(3)  Costs of feplacement of any parking aren; ‘
(4)  Capital expenditures including, by way of example, but not fimited to, reptacemert of
roofs (unless same are designatad to and which do result in savings or reduction in Common
Area Maintenance changes).
(5}  Advertisirg and/or promotional expenditures;
{8) Compensation paid to clerks, attendants or other persons in connection with lotiery or
other concessions operated by Landlord, uniess such clerks are employed for purposes of
operating the SHopping Center in addition to such lottery concessions and then only to the
extent of the percentage of such employment;
(7} The removal of rubbish for other occupants;
(8) Wages, salaries or other compensation paid to any executive or emplayes above the
grade of Shopping Center Manager,
{10) Expenses incurred due o the negligences of Landlord or any occupant of the Shopping
Center or their respective agents, employees of contractors; '
{(11) Such costs as may be offset by contributions to Common Area and Camimon
Improvement costs by {anants or occupants of space that is axcluded from the denominator
of Tenant's proportionata share of such charges; :
(12) Fines, penalties, costs, expenses, or interest thereon, and/or abifithes arising out of or
connected with tandlord's breach of the L eass or imposed upon Landiord or any o
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tenant by any govemmental authority for viclations of applicabie focal, State and/or Fedsral
laws applicable to the Leased Premisas and the Shopping Center and including, but not
limited to, laws retating to hazardous materials;

{13) Renovating or otherwise improving or decerating, painting or redecorating spacs for
other tenants or vacant space, other than ordinary maintenanca provided to all tenants;
{14] Costs that am incurred in connection with prospective tenants, including brokerage
fees and commissions for the sale or leasing of space in the Shopping Carter;

{15) Legalfees and cther costs incurad to enforce leases against other tenants, as weil as
the cost of providing additions, alterations, improvements or individual services for a
particular tenant as contrasted to tenars in general, including without limitation, attomeys
fees for actions regarding a particular tenant, negatiations of leases, brokerage commissions,
rant concessions and build-out allowances;

{18) Principal and interest paymants pursuant to any morigags which encumber the
Leased Pramises or Shopping Center;

(17) Excess premiuma for insurance covering the Common Areasmsbmdbythem
hazardous use or activities of occupants other than Tenant;

{18) Interest on:debt or amortization payment of Increases in intarest 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 Canter,
(18) Costs or repairs or repiacements due to faulty construction, design, warkmanship,
structural components, or othar materials; costs and expenses for repairs or replacements
due to the instajlation of antiquatad machinery, equipment, components, pipes and lines or
resylting from improper engineering or substandard quality,

The charges far aby sarvices or materials, including thasa provided by afiillates or related
parties of the Landlord which ana inciuded in Cammaon Area Maintaince charges shail be competitive
with charges for simitar sérvices or materials fumished by other independent contractors or suppliers
in the area whers the Shopping Centar is located,

: ARTICLEY

: UTILITY SERVICES
Section 5.1 Utilities.

A, All mains, conduits and meters in order that water and sewer faciliies, natural gas, electricity,

telephone and any utifities in amounts necassary to Tenant's conduct of business be avaitabla to

the Leased Premises have been installed and Tanarmt has accepted same as “as-is”. it is

understood that all utility services hereunder shall ba saparately metered to the Leased Premises.

B. Tenant shall ba regponsible for and shall promptly pay all reasonable chamges, whan due, for
water, sewer, naturai gas, electricity, telephone and any ather utility used upon or fumnished to the
Leoased Premises by Landlord or Tenant, Tenant's cbligatien to pay for such utiliiies shail
commence as of the datd of Tenant's entry into the {.eased Premises or the date possession of the
completed Leased Premises is delivered to Tenant.
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Section 5.2 Furishing of Utility Services.

Any utility or related service, including a privataly owned sewerage disposal systam, which Landlord
elects to provide or cause to be providad to the Leased Premises may ba fumished by any agent
employed by Landiord ot by an independernt contractor salected by Landiord, and Tenant shail
accaptmusammmﬂl;mtothoaxdmbnofauoumsuppmwlongastrumtanmargadbyun
Landlord or by the supplier of such utility of related service ars competitive. Intsrruption or
impnimmofuﬁmyotrelatad services, causad of necessitated by repairs or by hazards beyond the
reasonable control of Landlard, shall not give risa to any cause of action by Tenart against Landlord
in damages or ctharwiss.

ARTICLE V]
: REPAIRS AND MAINTENANCE
Section 6.1 Repaita by Landiord.
Landlord shall make and pay for all repairs to the extarior of the building of which the Leased
Pramisas are a part, inéluding, but not limited to repairs to, roof {inciuding drains, downspouts,
flashing and parapets), exterior wails, sprinkier systems, foundations, floor consiructions, pipes and
conduits leading to and from utllity instaliments, sidewalks, malls, parking areas and curbs.

As of the dats hereof, the HVAC systems are in good repair and working condition. All warrantes for
such systams shail be assigned to Tenant . Landlord shail, promptly upon notification from Tenant,
at ita sole expensa, make ali maodifications and/or repairs to HVAC Systams necessary to enable the
HVAC Systems to meet of axcoed the performance criterim set out above.

Any ani all repairs 10 the HVAC are the Tonant's responsibility. Tenant ghall be rasponsible for
replacing the HVAC system In the event such systam requires replacement at any time during the
tennofmeLeauaranyranewnllorextombmmm.

In the event Landiord shall fail to make any repairs which are the Landlord's responsibility under
Section 6.1 under this Section, Tenant shall be entitied to make such repairs necsssary to sacure
the Leased Premises at its expenss and to charge Landlord for the full cost thereof. In order to
axercisa this right, Tenant shall give Landlord written notice of Landiord's failure to make any repalr
called for under this Section, and shall inform Landlord in such natice that it intends to make the
repair uniess Landlord completes sams at the aariest possible date and, in any avent, within ten
(10) days after the date &f such notice. If Landiord fails to complete such repair within such ten (10)
day period and Tenant proceeds- to make such repair, Tenant shall be entitied to collect from
Landlord the full cost of the repatr. Landiord shall saimburse Tanant within ten (10) days after
raceiving demand for payment from Tenant, supported by one or mora Invoices or other proof from
Tenant of the amount actually spent by Tenant. In the event Landlord shal fail to reimburse Tenant
within such period, thers Tenant shail be entitiad to collect the amount of such repair, pius interest
thereon at the rats of prime pius one (1%) percent per annum, by seiting off such amounts against
rental payments dua to Landiord thereafter unti the full amount of such repair pius interest has been
recouped. :

In the event of an emergency, Tenant may immeciatsty make those repairs reasonably necessary to
{a) secure tha Leased Premises, o (b) which wouid otherwise restrict Tenant's ability to operata
Tenant's business, or (¢) lo ensure® the heaith or safety of Tenant's employees, customars, agents,
invitees, contractors of concessionaires. Landlord shali reimburse Tanant within ten (10} days after
receiving demand for payment from Tenant, supported by one or mora invoices of other proof from
Tenant of the amount actually spent by Tenant. in the event Landlord shall faii to reimburss Tenant
within such period, then Tenant shall be entitled to collect the amount of such repair, plus interest
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thereon at the rate of prime plus ane (1%) percent per annum, by setung off such amounts against
rental payments due to Landlordmemaﬂuunﬁlmefwmmdmdmpmplm interest has been

recouped.

Tanantshallmah‘taﬁ'landpwfufaﬂmpawmmohwbrdﬂ\ouusadﬁammmdmalmpha
all iterns necessary o keep the sams in a good state of repals, order and claaniiness, such as (but
not limited to) fixtures, equipment and appurtenances, fumishings, tighting, partitions, doors; all
glass, signs, ﬁoormverhigaand periodic painting of the interior of the Leased Premises.

Tenantshaﬂnlsonmmulnamkeeplngoodwpakaupmumwmhmﬁaﬁuumhm
LenodenhuwnwmmngswmmmmaPm o nfocrrvpeeatior
ma!ntmanoasud'laachang _ - oatiorrami T

At il times during the Lsase, Tenant shalf maintain a sarvice contract with a reputa
conditioning repair firm, fuily licensad to repair air conditioning units (n the State of Florida, for the
regular maintenanca of the heating, ventifating and air conditioning ("HVAC) system servicing the
Leasad Premisas, which firm shall regularly sarvice and inspeci the air conditions uni (s) on the
{ eased Pramisas. '

it Tenant refuses otneqlodntn repair property as required hersunder and to the reasonable
satisfaction of Landiond, or if Landiord is required to mais repairs by reason of Tenant's negligent
acts or omiasions, Landlord shall be entitied to make such repairs at its expensa and to charge
Tenant for the full cost thereof as soon as reasanably possible after ten (10) days prior written notice
(demand) to Tenant. Landiord may make such repairs without liabifity to Tenant for any loss or
damage that may accrué to Tenant's merchandise, fixturas, or other property or to Tenant's
business by reason thersof, upan completion thereof, Tenant shail pay Landiord’s costs for making
such repairs within ton (10) days of presantation of bil iemizing such costs. In the event Tenant
shail fail to reimburss Landiord within such period, then Landiord shall be entiied to collect the
amount of such repair, plus interest therson at the mte of prime pius one (1%) percentperunnum
on the cost from the data 'of completion of repairs by Landiord,
I
Section 8.3 !_qgm

Landiord or its reprasentative shall have the right to enter the Loased Premises at reasonable hours
of any businass day during the Leasa Term to ascertain if the Premtises are in proper repalr and
condition. Landlord wilf give Tenant a minimum of forty-eight (48) hours' prior notice to Tenant's
homa offica axcept in the:event of an emergency.

Section 8.4 Replacement of Glass.
Tenant will, at ita own expense, replace alf g!ass broken or damaged unfess the giass breaks due o
a canstruction defidency in the building.

ARTICLE Vi
. USE OF L EASED PREMISES
Section 7.1 Use of Leased Premises.
Tenant covenants and agroes to usa the Leassd Premises only for the parmitted uses set forth in
ARTICLE |, Section 1.1 F. Befare attempting to anforca this provision of the Lease, Landlord will
give Tenant writtan 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 sald default or demonstrata to Landlord that
ity use of the Fremises does not constitte a default, if Tenant fails to cure the default or convince
Landiord that its usage does not constitute a default within such thirty (30) day period, then and only
then shall Landlord be entitied to pursus any legal o equitable remadies that it may have under
applicable law for viokation of this proviaion.

Section 7.2 Rules and Reguiations.
Tenant shall abide by any and ail reasonable rules and regulations promulgated in writing by
Landlord, so long as such rules and reguiations do not have any direct financial impact on Tenant.
Said rutes and regulations are attached to this Lease as Exhibit F. In the event no such rules and
regulations ame attached, Landlord shall not be entitied to require Tenant to obsefve any rules and
reguiations subsequently adopted by Landlord untesa they shail be approved in advance by Tenant.
All rules and regulations shall be applied and enforced by Landlord in a non-discriminatory manner.

Section 7.3 Signs, Awnings and Cangpies.
Landiord may erect and maintain such suitable signs s it, in its scle discretion, may deem
appropriate to advertise the Shopping Caenter. Tenant may eract and maintain on the exterior of the
Leasad Premises only & sign, which shall be of such size, style and type and in such locations as
Landiord may approve i writing which approval shai not be unreasonably withheid or delayed. All
signs shall be subject to the sign Criteria outlined in Exhibit_D_ attached hereto and made a part
hereof.

Tenant shail have the right, at its scla cost and expensa, to install and display signs, in the windows,
which are professicnally prepared; and to instalf, banners on the storefront, subject to prior approval
of Landiord. Tenant shall maintain such signs in good condition and repair at ail times. Tenant's
installations and removals of such signs shail be made in a manner as to avoid injury, defacement
and structural ovesioading of the Lsased Premisas or cther improvements., if any damagae is done to
Tenants signs, Tenan shall repair same within tan {(10) days from receipt of Landiort notice in
writing or Landiord shail have the right to repair such signs and bill Tanant for cost of the repairs.

Section 7.4 Noisg, Obstryction and Nyisances.

Tenant covenants that if will not () dispiay any merchandise or maintain any stands in front of the
Leased Premises or orl the line of buildings in the Shopping Center; (i) erect or maintain any
basricade or scaffolding which may obscure ths signs, entrances or show window of any other
Tenant in tha Shopping Center, or tend to interfére with any such other Tenant's business, unless
such barricads or scaffélding is required for necessary repairs as stated in Article V1, Section 8.2;
(iil) create or maintain, or allow others to creats or maintain, any nuisances, including without limiting
tha foregoing general languags, loud noises, sound sffects, ocffensive odors and smoke or dustin ot
about the premises; (lv) place or maintain any signs in any parking area ssrving the Leasad
Pramises: (v} commit any waste; or {vi) maintain or allow to be maintained asty excessively bright
fights, changing, flashing, flickering of lighting services or similar devices, the effect of which will be
visible from the extedor;of the Leasad Premises.

Section 7.5 Adfacent Tenancy.
Landlord covenants that during the Term, Landiord may not lease, directly of indlrectly, any adjacent
space within 50 feet of the Premises (o tenants for the sale of food or beverages, a pet shop,or
beauty or nail saion, Thizss restrictions do not apply to a supemmarket, grocery store, drug stom or
department store, or reataurspt

-
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Section 7.8 Intentionally Delsted.

: ARTICLE VI))
. TENANT'S BUSINESS RELATIONSHIP
Section 8.1 Relationship of the Partios.

Nathing herein contained shali ba deemed of cnatrued as creating the refationship of principai and
agent or of partnarship or:joint ventura between the parties hereto; it being understood and agreed
that neither the mathod ofmn'lpuﬁng rent nor any other provigion contained heraln nor any acts of
tha parties hareto shall be deemed to create any relationship between the parties other than that of
Landiord and Tenant

T

: Articia IX
ADDITIONS, ALTERATIONS AND PERSONAL, PROPERTY.
Section 8.1 By Landlord,
Landiord herety reserves the right at any time to make alterations or additions to the building in
which the Leased Fremises are contained and 1o build additional stores thereon provided such
altesations or additions do not, matariaily interfers with Tenant's business or Tenant's access to all
entances needed by Tenant to conduct ita business, Landiord aiso reserves the right, subject to
Articia 4.1, to construct other building or improvements to the Shopping Canter or common areas
from time to time and to niaks aiterations thereof or additions thersto and to build additional stortes
on any such building or buildings so constructed. Landlord may not make additions to the rear of
the Shopping Center which would prevent access t rear loading area of Tenant's space,
Section 9.2 By Tanant.

Tanant may from time to time, without the prior consent of the Landlord, at its own expenaas, aiter,
renovate or improve the interior of the Leased Premises provided the same be performed in a good
and workmanlike mannet, in accordanca with accepted building practicas and In a manner so as
not to weaken or impair the strength or substantially lessen the vaiue of the building in which the
Laased Premisss are locitad, and provided that the aggregate cost of any such alteration, addition
and decoration doea not ?xmd $20,000 In any one (1) year. Any work done by Tenant under the
provisions of this SecﬂonphaﬂrmmmowmmU”bymmymnmofmeimmhm
Shopping Center.in all sther Instances, Tenant shail securs the prior writtan consent of the
Langlord, which shall not be unreasonably withheld or defayed. At such time, Tenant shail submit to
Landiord a written descriition for such work, together with a statament of the estimated cost of such
work and the name of the proposed contractor whom Tenant has contracted to perform said work,
Landiord shall in all instances raspond promptly to such requests or his approval shall be deemed to
been granted. !

Section 8.3 indemnity and Insyrance,
Tenant shall indemnify and hold Landiond harmiess 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' feas incurred in or resuiting from claims made by other tenants of premises in the
Shopping Center, their agents, employess, patrons and invitees.

Landlord shail indemnify and hold Tenant harmiess from and against any and all claims for
damages or otherwise 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 sftorneys fees incurred in o resulting from claime made by other tenants of
premises in the Shoppihg Center, their agents, employees, patrons and inviloes, and further
including all ciaims and ‘associated costs resuiting from or in any manner associated with any
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"allegad violation on or refating to the Leased Pramises of the Americans with Disabifities Act of
1990, as it may be amendad from time to time, or the regulations promuigated thereunde,

Bafore undertaking any alterations or constructions, Tenant shaif obtain and pay for commercial
general liability insurasica insuring Landiord and Tenant against any liability which may arise as a
resuit of such proposed siterations or construction work in an amount not less than $1,000,000 por
occurrence/$1,000,000 annual aggrogate. A cartificata of such policy shall be deliverad to Landiord
prior to the commencement of such propesed work, Tanant shall atso maintain at alf times "All Risk®
property in the name of Landiord and Tenard as their interest may appear for full replacament cost
of all alterations, decorations, additions or improvements in and to the Leased Premises, and aif
trade fixtures thermain, In tha svert of firs or extended coverage of loss. Tenant shall daiiver to
Landlord svidenca of such "All Risk * insurance polickes which shall contain & cizuse mquiring the
insurer to give Landlord ten (10) daya natice of cancailation of such policies.

Section 9.4 Mechanic's Lions.
It by reason of any aiteration, repair, tabor perfarmed or materials fumnished to the Leased Premises
for or on behalf of Tenant any mechanic's or other lien shail be filed, claimed, perfeciad of otherwise
established as pravided by iaw against the Leased Premises, Tenam shali diacharge or remove the
lian by banding or otheiwiss, within thirty (30) days written natice from Landlord to Tenant regarding
tha filing of same. :

Section 9.5 Personal Proesty,
Al trade fixtures and equipment instailed by Tenant in the Laased Premisas shali be new or
compiately moandrum:ad and shall remain the property of Tenant.

At any time during the tenm of this Lease, Tenant may remove any or all trade fodtures, fumiturs,
furnishings, signs, equipmant, cash registers, inventory and any and all itemns of personal property
placed in, on or about the Leased Premises by Tenant, licansess or concessionaires. Tenam
ammmmwdmmmouwmmmwwmeMdmmm
hut such obigation shali not axtend 10 painting or redecorating the Leased Pramises. Titte of all of
such trade fixtures, fumiture, fumishings, signs, equipment, machinety, cash registers, inverrory and
any and all items of pefsonal property shall remain in Tenant and Tenant alona shall be entitied to
claim depreciation thersfor. Landlord hareby walves, releases and relinquishes any and all sights of
distraint, levy, attachment or recourse to the trade fixtures, fumishings, signs, equipment,
machinery, cash registers, Inventory and personal property in tha Leased Premises, Although the.
foregoing waiver, mleapoandmunqulshmammanbeultopmﬂvowimommcmﬂyfuw
further instrumant or document, Landiord hersby agrees to fumish Tenan or any vendor or ather
security amangement, any consignor, and holder of reserved title or any hoider of a security interest,
upon written request fram tima to time, waivers of Landlord's right to distraint, levy, attachment or
recourse with respect thereto and exempting the same from distraint, levy, attachment or recourse.

The right granted Tenant in this Section 8.5 shall not include the right to remave any plumbing or
efectrical fixturas or equipment, heating or air-conditioning equipment, floor coverings (including
wallto-wall carpeting}; giuad or fastened 1o the floors or any paneling, lile or other materials
tastened or attached to walls or ceilings ail of which shall be deemed to constitute a part of the
freehold, and, as a matter of course, shail not inctuds the right to remove any fidures or machinery
that were furmished ar: paid for by Landlord. Buildings shall ba left in a broom-clean condition
subjact ta normal weas and tear, firs and other casuatty, acts of God, condemnation, and the acts or
omissians of Landlord, its agents, servants, employees of contractors all axcepted. if Tenant shall
fail to removae ita trade fixtures or other property at the tennination of this Leasa or within ten (10)
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days thereafter, such fidures and other property not removed by Tenant shail be deemed
abandoned by Tenant, and tha same shall becoma the property of Landlord and Landlord shall have
tha right to be reimbursad from Tenant an may pursus a claim against tenant for all cost and
axpenses associated with such remaval and repair.

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

Tenant covenants and agrees to pay promptly when dus all taxes imposed upon its business
aparation and its personal property situated in the Laased Premises.

articipation jn Res

Section 10.2 3

if the Leased Premises ara separately for tax purposes, then Tenant shall pay, as
additional rent, postmarked no later than the first (1st) day of aach !sased month, 1/12 of the actual
amount of real estats taxes levied against the Leased Premises oach year, In detarmining the
amount of the monthly payments, the amount of the prior year's tax shail be utilzed. in the event .
the actual taxes are mone or less than the previous year's taxes, a lump sum adjustment shall be
made by the appropriate party to the other party. Such adjustment shal be made no later than 30
days after the actual tax bill s recaived by Landlord.

S8

}f the Leased Premises are not axsessad saparately for real estate taxes by the taxing authority,
Tenant shafl pay a portion of the real estate iaxes assassed against the Shopping Canter, From the
beginning of the Lease Term through the end of the first fuil calendar year of the Lease Term, the
Tenant's obligation shall ‘ba the amount set forth in ARTICLE |, Section 1.1, L (b). Theresftes,
Tenant's share shall be obtained by multiplying the amount of the taxes for the entire Shopping
Center by a fraction, the numerator of which shail be the aquare footage of ihe Leased Premises
and the denominator of which shali bs the leasable square footage of the Shopping Center, as set
forth in ARTICLE }, Soction 1.1 M. In setting the amount of such monthly asseasments, Landlord
rmay estimate the real estate taxes payable during any given year, utilizing the taxes payable in the
previous year as the basis for such estimats, uniess other more refiabie information shall be
available upon which lo base the estimats. Should Landlord's actual taxes for any calendar year be
mora or less than tha amount usad for the monthly assessments, then a lump surm cash payment
shalt b made by the appropriate party to the other party not later than 60 days after the end of the
calendar year. ;-

Section 10.3 Liabiiity insyrance.
Tenant shatf maintain with financially responsible insurance companies with a Best Rating of not
less than A-VIil licansed: to do business in the State of Florida: (i} a commercial general public
liability insurance policy with resgect to the Leased Premises and it's appurtenances (including
signs) with a limit of not lass than Twa Mililon (2,000,000) doilars per occurrence; (i) an umbreila
liability Insurance poficy with a fimit of not less than five Milfion (5,000,000) doltars; (ilf} an insurance
policy to cover heating and air-conditioning units against damage for one hundred (100%) percent
raplacement cast;{iv) an;ailrisk (special form") propesty insurance policy for no less than Ons
Hundred Percant (100%},of the full replacement cost of the covered property and in an amount not
less than five Hundred Thousand (3500,000) dollars insuring ali merchandise, leasshoid
improvements, fumiture,; fixtures and other personal property, all at their replacemant cost; v)
business intsrruption insurance with iimit of liabflity representing loss of at lsast approximately tweaive
{12) months of incomes;; (vi) piate giass insurance covering all ths plate glass of the Laased
Premises, in amounts satisfactory to Landlord; {vii} worker's compensation and employer's liability
insurance in compliance with applicable legal requinements; and (viii) any other form of insurance
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which landiord or any mortgages of tha Leased Premiaas shall reasonably require form time to me,
in form, in amounts and for risks against which a prudent tenant would insura, Any insuranca
policles required hereunder shaif have tarms of not lesa than one (1) yaar and shall name Landiord
and Landlord's designeeés (g} as an “Insured as its interest may appear” and shall provids that tha
palicies may not be madified or terminated without thirty (30) days advancs notica to Landiord. In
additfon, Landiord shall be named as a loss payes. Tenant shail deliver thess insurance polices or
certificates thereof, satisfactory to fandiord, issued by the insuranca company to Landiord with
premiums prepaid upon the signing if this Lease and thereafter at least thirty (30} days prior to each
expiring policy or at any point upon Landierd’s written request, Tenant's faikura to deliver the policies
or certificates specified hersunder shall constitute a default. if Tenant defauita in if's obligation to
obtain and deliver to Laridiond the poilcy or certificate for any such insurance or if Tenant fails at any
point during the Lease Tern to maintain any such insurance, (1) Landlord shall have the right but
not the obligation 1o procure same on account of tenant and charge Tenant for ail costs thereof as
other Rent; and (2} Tenant shail indemnity and hoid fandiord and Landlord's agents harmiess from
and against any loss; cost, damage, /labilty or expenss (incuding attormney’s fees and
disbursements) which is: determined, in Landiond’s rasonable discration, to be a loss that otherwise
wotki have been cavered in whole or in part by Tenant's insurance.

Landiord shall cany comerdal general liability insurance covering the exterior of the Leased
Premises, inchuding but!not fmited to.the Shopping Center and common areas and shall grovide
Tenant with a cartificate of insurance,

Section 10.4 Increase in Fire Insyrance Premium

A, Tenant agrees that it will not keep, use, sall or offer for sale In or upon the Leased Premises
any article which may be prohibited by the standard forn of firs Insusance policy. Tenant
agrees to pay any increase in pramiums for fire and extsnded coverage insurance which may
be carried by Landlord on the Leased Premises or the building of which they are a part,
resuiting from ths typs of merchandise sold or servicas rendered by Tenant in the Leased
Premises, whether or nat Landiord has cansented 10 tha same. In determining whether
incressed premiums are the result of Tenant's use of the Leasad Pramises, a schadule,
issued by the organization making ths insurance rata on the Leased Fremisss, showing the
variocus components of such rate, shall be conclusive svidence of the saveral items and
charges which nake up the fire insurance rats on the Leasad Premises.

8. Tenant shali not knowingly use or occupy the Leased Premises or any part thareof, or suffer
or permit the same to be used or occupied for any business or purpose deemed extra-
hazardous on account of fire or otherwise. in the event Tenant's use and/or occupancy
causes any increase of premium for the fire insurance caverage, on the Leasad Premises or
any part thereof above the rata for the ieast hazardous type of occupancy legally permittad in
the Leased Premises, Tenant shay pay such additional premium on the firs insuranca
policies. Tenantishall also pay in such event, any addiional premium cn tha rent insurance
policy that may ;be camed by Landlord for its protection against rent loss through fire.
Invoices for such additional premiums shall be rendered by Landlord to Tenant at such times
as Landlord mayelect, and shall be dus from and payable by Tenant when renderad, and the
amount thereof shali ba deemed ti ba, and paid as, additional rent; but such ncreases in the
rate of insurance shali not be deemed a breach of this covenant by Tenant

Section 10.5 M&m-
Landlord shall carry “All Risk” propesty damage and Business Interruption insurances on the
Shopping Center snd commm areas for the Leased Premises and commercial general liability
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insurance on the Shopping Camter and common areas for full repiacament cost; provided the
minimum coverage shall:bs $1,000,000 per occurrence/ $1,000,000 annual aggregate. Tenant
agraes to pay Landiond as additional rem, postmarked no later than the first (1st) day of each lease
month, its pro-rata shara of the cost of "All Risi® property and Business Intestuption insurancs and
commaercial genecal liability insurance on the Shopping Center; providad the monthly payments
through the end of the fulf calendar year after the beginning of the Laase Term shall be the amounts
set forth in ARTICLE ), de!on 1.1 L {c). Tenant's pro-rata shara shall bs calcylated in the same
manner in which real estate taxes are pro-rated in ARTICLE X Section 10.2. Tenant shail pay such
additional rent within thirty days after nofification from Landlord that such insuranca reimbursement
is dus. Shouid Landlord's actual costs at the end of each lease year, including the first lease year,
ba less than the amount estimated, Tenant shad be entitied to a credit against the ensuing year's
contribiutions or shall be entitled to payment within thirty days after the end of the Lease Temm,
whichever shall apply. (andiord shall provide Tenant with evidence of insurance covering the
shopping centar and common araas.

DAMA ' o) R
Section 11.1 Dapiaqe of Destry : Su8

If the Leased Premiseeamdamagedotdesuwedbyﬁm fiood, tomadoorbymaamm or
through any casualty, orometwiu after the commencement of the Leasa Temmn, this Lease shall
conﬂnuammnfamandgﬂad,ammmmummnpmpﬂymm repair or rebuild
the Leased Premises including but not limited to tha stors front, to the same condition as it existed
when the possassion of the Leasad Premises wers tumed over to the Tenant at the commencement
of the Leasa Term, In the event Landlord fails to restore the tLeased Premises, within two hundred
seventy (270) days of the casualty. Tenant's 3ole remedy against Landlord shall be to terminata this
{easa as of the dats of such casualty. Rent and additional rent, if any, shall abate from the dats of
such damage or dastruction until Tenant reopens in the rastored Leasad Pramises. In the event
that only a part of the LeaSed Premises or soma other area of the Shopping Center is untenantable
ot incapable of use for the canduct of normal business thersin, a just and proportionate part of the
rant shall be abaiad from the date of such damage untit thirty (3Q) days after Landlord has
completely repaired sama and notified Tenart of such facl.

In the avent that the Leased Premises shall be damaged in whole or in substantial part within the
last twenty-four (24) mdnths of the Leasa Term, Landicrd or Tenant shall have the option,

exercisable within thirty ($D) days following such damage, of tenminating this Lease, effactive as of
the data of mailing notica theraof. Not later than 30 days after the occurrence of any such damage
or destruction, Landlord shall notify Tenant in writing as to whether Landtord reasonably beiloves
that the damage or destruction can be completaly restored and repairad within a period of two
hundred seventy (270) days after the dats of damage or destruction. In the event Landiord states
that it doaes nct belisve me repalr or restoration can be accompiished within that time period, then
either Larxilord or Tenanlmw slect to tarminate this Lease in its entirety, and such tesmination shall
be effective asofmedatpeManandbdorTenammaumtﬂymeomaprfsudleledbnin

writinyg.

In the avent 50% or more, of tha Shopping Centar shall be destroyed or damaged, then, whather or
not the Leased Premisas!shall be damaged, Landiord will have the right to () terminate the Lease by
delivery and written notics to Tenant, if the access to the Leased Premises as show in Exhibit B of
the Leasa is temporarily qlwnmated basae rent shall be abatsd during such period of alimination and
Landlord shail use reasonable efforts to supply additional aiternativa access during such period of
reduced accessibility,
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Tenant shall give to Laridlord prompt writtan notics of any damagse to or destruction of any portion of
the Lzased Premisas resuiting from fire or other casualty.

Section 1.2 Mifual Releasq and Waiver,
Whenever (a) any loss, cost, damage or expensa resulting from fire, explosion or any othor casuaity
ormmhmmwmdmmmmhumamnmw.mm or
under it in connection wrthihe Leasad Premises, and (b} such party is then covered in whola or in
padhyfmwmoammﬁspedtoaumm cost damage or axpense or is required urer this Lease
to be so insured, then ma party o insured (or 50 requirsd) hareby releasas the other party from any
liah:!ﬂysaldumupanymhmmaMuMdmthdammmemmmmd
any amount recovered by reason of such insurance (or which could have been recovered had such
insurance been carmed; as 8o raquirad) and waives any right of subrogation which might otherwise
exigt In or acorus to any person on account thereof, providad that such releasa of tability and waiver
of the right of subrogation shall not be operative in any case where the effect thersof is to invaiidate
such insurance coverage or increase the cost thereof (except that In the case of increased cost, the
cther party shall hava the right, within thirty (30) days following written notice, to pay such increased
cost, thereby keeping such release and waiver in full force and effect).

Section 11.3 Cgndemnation.
I the event the entirs Lsased Promises shall be appropriated or takan under the power of eminent
domain by arry public dr quashpublio authority, this Leass shall terminate and expirs and Tenant
shall have tha right to vacais the Leased Premisss, following which Landiord and Tenant shall
theraupon ba released fmm any further liability hersunder.

lnmoevemmataportbnoimeﬂooramdmawas«i?remmahanbeappmpmuortaken
under the powurofam{nent domain by any public or quask-publi autherity, Tenant shall have the
right to cancal and termyinats this Laase, upon giving Landlord notice of such election within thirty
{30) days after the receipt by Tenant from Landlard of notice that said Leasad Premises have besn
so appropriated of taken. in the event of such canceilation, Landlord and Tenant shall thereupon be
released from any further liability under this Lease. Shouid Landlord be notified of a pending
appropriation or taking or immediately after any appropriation or taking, Landiord shall give Tenant
notics thereof. If this Laase shail not be terminatad as provided in this Section, then Landiord at its
cost and expense shall immediatety restore the building to a complete unit of like quaiity and
chamcmrandmaruﬂqhal!boad]ustadpmporuonmly based on the aquare foctage taken. inthe
event a portion of the parking area of the Shopping Center shall ba taksn under the power of
aminent domain, and sich taking shall cause the parking spacs ratio for the entine Shopping Center
to be less than five parking spaces per 1,000 squars fest of leasable area, then Tenant shal have
{he right to terminate this Lease in its entirety.

All compensation awarded or paid upon such a iotal or partial taking of the Laased Premises shail
belong to and ba the pmpedy of Landlord without any participation by Tenant; provided, however,
that nothing contained harein shall be construed to preciude Tenant from prosecuting any ciaim
dirgctly againsi the condemnmg authority in such condemnation procaedings for loss of business,
and/or depraciation to, damage to, and/or cost of removal of, and/or for the value of stock and/or

trade fixtures, furniture'and other personal property belonging to Tenant, N gy
ARTICLE Xil ——
A BY AN t




Section 12.1 Defaylt.

Each of the foliowing shiail be deemed to ba an avent of dafault by tha Tenant and shall ba desmed
to be a breach of the Tenant's cbligations under thiy Leass.

A

Thefailu:atapayb)cmnumyum«dtamuraqumtnbapaldbymahmmw«thh
Lease when they dre due, as hersin provided, if such failure {s not cured within ten (10) days
after written notice of dafault from Landiord.

The faiture of the Tmamtoputmmanyomumm covenant, condition or agreemant of
this Lease for more than thirty (30) days after notice In writing from Landiord specifying the
nature of tha default: provided, howaver, 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
commencad withih that petiod and diligently prosacuted, Tenant shall not be considered in
default untit and uniess Tenant ceasas to prosecuts Jifigently its efforts io cure the default,

meappolntmaméfa receiver to take pessassion of all or substantiaily afl of the assels of the
Tenant. ‘

The general mWWT&nm&fmﬂm benefit of creditors,
The dissolution of the commencement of any action for the dissofution or fiquidation of the
Tenant, :

The fifing of any, petition or the inatitution of any proceedinga under Chapter 7 or its
aquivalent under any State or Federal Bankruptcy Act or Code by the Tenant,

it Tanant uses the Premisas for purposes in violation of the Lease.

Section 12.2 Landiont’s Remedies.

{n the event of any continuing default or breach hereof by the Tenant, the Landiord may
immediately, or af any tine thereafter without notica, cure such breach or default for the
account and at the sxpense of the Tenant. if the Landlord af any time, by reason of such
dafault or breach, is compeliad or slects 1o pay any sum of maney, of incurs any expensss,
including reasonable attomeys' fees, in instifuting, prosecuting or defanding any action to
enforca or protect Landiond's rights hereunder, such suma of expenses, together with costs
and damages, shali be deemed to be additionai rent hereunder and shal be dua from the
Tenant to the Landlord on ths same terms as provided for the payment of rent hereunder.

Upon a continuing dafault by the Tenant as set forth in Asticle X1, Section 12,1:

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

2. L andlond may ra-anter and retake possession of the premises by any !awful meana
without ten:rrhaﬂng the Lease, Landiord may remave all persons and property from
the Premises and may store the property at the sxpensa and for the account of
Tenant without Habillty for any damage on accaunt of sald removal. Landlord's re-
entry shaliinot be deemed either an accsptanca, surrender or tarmination of this
Laase, and Tanant shaill neverthaless remain liable for the rent and any cther charges
or items payable by Tenant as provided in this Lease, for the balance of the Leass
Term herein demised. Landlord may, without notice, repair or alter the Premises in
such manrier as the Landlord may deem necassary or reascnable, and refet the
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Premises, or any part thereof, upon such terms and conditions as Landiord deems
appropriate, in Landlord’s name, or as.2gent of the Tenant, and from any rents so
collectad and received, the Landlord shall first pay to itself the expenses and costs of
retaking posssssion, repairing and/or aitering the premises, and the expenses of
removing persons and property tharefrom, and any cosis of expenses in securing the
new Tenant: and, thereafler, any batanca remaining shail be applied by the Landiord
in payment of the taxes, insurance premiums, repairs and other items payabie by the
Tenant pursuant to this Lazse, and then on account of the rent reserved herein and
unpaid by the Tenant for the remainder of the term of the Lease. Should the rent so
collectad by the Landlord after payments aforesaid be insufficient to (ully pay the
taxes, insurance pramiums, repairs, rents and the costs of retaking of possession
stipulated:for hersin, the balance shal} be paid by ihe Tenant on tha rent days herein
spacified;: that is upon each of such rent payment days, Tenant shall pay to the
¢ andlord the amount of the deficiency, and that the right of the Landiord ta recover
from tha Tlenant the smount thareaf of the amount of the rent harein saserved, i thers
i not retaiting, shall survive the issuance of any warrant of dispossession or ather
tennhaﬁc',ttdmeTenw: occupancy. Suit or suile for the recovery of such
deficiency or damages or for any instaliment of rent hereunder, may be brought by the
Landiond from tims to time, at its slection, and nathing herein ahall be deemed to
require the Landiord to await the date on which this laase or the term harein would
have axpifed had thare been no such default by the Tenant. In the svent Landiord
elacts to bring an action against Tenant for rents not yet due, or ctherwise accelarate
the Tenants chiigation for futurs rents, then the measure of damages sought by
Landiond hail be the pressnt value of futura rents dus minus the presant market
value of e lsasehold intarest surendsred by Tenant.

C. Tenant hereby expressly, unconditionally and lmevocably waives all of the following: (a) any
and all rights Tenant may have to interposa or assert any claim, counterclaim, or setoff in any action
brought by Landlord based in who's or in part on non-paymant of Rert, even if such countarciaim or
setoff is based on Landiond's alieged braach of a duty to repair or alleged braach of quiet enjoyment
{Landlord and Tenant Hersby stipulate and agres that any such counterclaim ghall be served and
tried separatsly from this action brought by Landiord for nonpayment of Rent; (b) the requirement
under Section 83,12 of the Florida Statutes or any other applicabie laws that the plaintiff in his
distress for rent action file a bond payable to the tenant In at lsast double the sum demanded by the
plaintift, it being undersiood that ne bond shail b required in any such action; (c) any and all rights
of Tenant under section 83.14 of the Flarda Statutes or any other applicable laws o replavy
distrained property; (d) any atl rights Tenant may have in the seiection of venus in the event of sult
by or against Landlord) it being understood that the venue of such suit shatl be in the county in
which the Premises is located; (s} any and ali rights Tenant may have to consequential damages
incurrad by Tenant, héudhgbtﬂnotllmmrnlodpmﬂbulmmdbwm as a result of
any default by Landiard: and () any and all rights Tenant may have in the Leased Premises or any
goods or personal propsity therein in the event Tenant ia evicted and dispossassad of same,
Section 12.3 Oafault by Landlord.

1f the Landiord shall failio parform any material covenant, condition or agreement of this Lease for
mare than thirty (30) days after notice in writing from Tenant specifying the nature of the default (as
may bs specified in thig Leass), then the Landiord shait be in default under this leasa agreement,
provided, howaver, that if the default is reasonably capable of being cured but not within the thirty
(30) day period, Landldrd shail not ba deemed in dafault hereunder if it commencas to cure the
detault within the thisty (30) day period and difigently prosecutes the cure to compiation.
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Section 12.4 Tenant's Remedies.

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 st the expensa of the Landlord, If the Tenant
at any time, by reason of such default of breach, elects to pay any sum of money owed by
Landiord, or incurs any reasonable axpenses, Inciuding ressonable attormeye’ fees, in
insiituting, proseduting or defending any actian to enfores or protect Tenant's rights
hersundsr, such siums or axpenses, together with costs and damages, shall ba dus from the
Landtord to the Tenant within thity (30) days of the submission of a bill to the Landlord, If
Landford fails to properly make full payment of this amount, Tenant may reimburse itseif by
withhokding rents and cther payments due under this Leass.

Section 12.5 Expenses and Attomevy’ Foes
It sither pasty shall at anytime be adjudged in default hereunder, or if eithar party incurs any
axpenss mconnoctionwﬂh any action or proceeding instittuted by aither party reasonably necessary
to protect, enforce. ordafandfhnghbw«mbl.m and f the other pany shall deem it
necassary to engage atlmmay- to enforce its rights hereunder, then the prevailing party will
reimburse tha other partyifor the reasonable expenses incurred thereby, including but not imited to
court costs and maaonabbammfees. Thess fees and costs will be due without question or
qualification if and wmna final judgment or court order shall be obtained confiming or declaring
that such party fas commiittad an event of act of default under this Leass.
;
i ARTICLE XIll
MORTGAGE FINANCING AND SUBORDINATION
Section 13.1 Subbrdination.
Tenant shall, upon the written request of eithar Landlord or the holder of any mortgage or deed of
trust on the Shopping Center, exacute any documents expressly subordinating this Lease to any
mortgage or mortgages fow or hereafter placed upon the Landlord's itersst in the premises or
future additions thersto and Tenant shall exacute and deliver upon demand, such further
instruments subordinating this Lease to the lien and of any such mortgage or mortgages, provided
any such subordination shall be upon the express condition that this Lease shall be recognized by
the mortgagees and that the rights of Tenant shall remain in full forca and effect during tha temm of
this Laase and anyexbmionumaof notwithstanding any default by the mortgagors with respect to
the mortgages or any foréciosure thereod, so long as Tenant shall perform ail of the covenants and
conditions of this Lease.| Tenant agrees to executs all agreements required by this Lease within
twenty (20) business dayﬁ aftor receipt of such. Tenant agrees to axecuts all agresments caquired
by Landlord's mortgagee;or any purchaser at a foreciosure sale or saie in lisu of foreciosure within
twenty (20) business days after receipt of such, by which agreements Tenant wik attom to the
mongagee of purchaser.
ARTICLE X[V
: Deliv F PREM!
Section 14.1 As-I8.
Tenam acknowladges Landlord has made no repreaemaﬁm and that Tenant has conductad all
inspections it desms necaasary (including environmental), and Tenant accepts the Leasad Premises
and all the equipment, apparatus, piumbing, heating air conditioning , alaciric, water, wasis, disposal
and other systems relating thereto and the parking (ot and the ather common areaa of the Shopping

1
b
i

1180 LBASE : Q42008

2
Lziumol




Cantar "As 1d, Where-ls * with ail fauits. Landlord !s not obligatea with respect to either Leasad
Premisaa or tha Shopping Canter to maka any improvements, changes, installation, do any work,
maks any altsrations, repairs of repiacements, clean out the Premises, obtain any permits, licenses
ar govemmaentsal approvals, or spend any money either to put Tenant in possession of 1o permit
Tenat to opan for business. All work other than thut to ba parformed by Landlord, if any, shail be
accomplished by TW“" Tenant shail not underntaks any wark without first obtaining Landlord’s
mmmeanfspmsndnpmﬁnlemkaaundafakanhstﬂctwm&mcowim
applicable laws and regulations and Tenamt shall procure all licanses and pemmits. Unlgss
specifically stated cthervwise in this lease, it is deemed that Landiord shali have tendered possession
of the Premises to Tenant immediately on the signing of the by both Landiord and Tenant. Except
for signs, merchandise counters of other easily removable similar trade fodures instatied by Tenant
at Tenant's expense, ail altarations, decorations additiona and improvements made by Tenant to the
Leasad Premisas and including all heating and ait-conditioning units, equipmant and apparatus at
the Premises and other fixtures such as cailing tiles and grids, lighting fixtures, siectric panel boxes,
plumbing boilers, ficor and wail coverings, alarm systems, lights toilet fixtures, partitions, doors and
utilities shali ba deemed attached to the freshold and be Landlord's property.

; ARTICLE XY
? OTHER PROVISIONS
Section 15.1 Indemnity,

Tenant dysing the tenm hereof shall indemnify and save harmiesa Landiord from and against any
and ait claims and demands whether for injuries to persona or loss of (ife, or damage to propesty
occurring within the Leased Promises and immediately adjoining the premises and arising out of the
use and occupancy of the Leased Premises by Tenant, or occasioned whotly or in partby any act or
omission of Tenant, ita; agents, contractors, employees, servants, lessess or concessionaires,
excepting however such claims and demands, whether for injuries of persona or [cas of life, or
damage to property, caused by acts or omissions of Landlord, its agents, servants, employees of
contractors. Landiord dlring the term hereof shall indemnify and save harmiess Tenant from and
against any and all ciaims and demands, whether for injuries to persons or loss of e, or damage to
propesty, arising out of acts or omissions of Landiord’s use of the common areus and facilites (t
any), or tha condition of the Leased Premises or the Shopping Center. If, iowaver, any liability
arises in the common area because of the nagiigence of Tenant, Tenant's agents, empicyees or
contractors, then in such event Tenant shall hold Landlord harmless.

|

Section 15.2 Definition and Liability of Landlord.

The term "Landlord” as usad in this |.ease means onfy the owner for the time being of tha buikding in
which the Leased Premises are located or the ownaer of a leasehold intarest in the building and/or
the land thereunder so that in the event of sale of the building or an assignment of this Leass, ora
demise of the building and/or 'and, Landiord shall be and hereby is extirely fread and relieved of all
obligations of Landlord hereundar and it shall be deemed without further agreement between the
parties and such purchase(s), assignee(s) of lessee(s) that the purchaser, assignee or lessae has
assumad and agreed to observe and perform all obligations of Landiard hersunder.

itis specifically understiad and agreed that there shall be no persanai liabilty of Landiord in respect
of any of the covenanis| conditions or pravisions of this Lease.

Section 15.3 Asgignment or Subletting.

Tenant may assign this Lease or may sublet the Leased Fremises or any pant thereof only with the
prior consent of the Landlord, such consant not to be unreasonably withheld, but notwithstanding
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any such subletting or assignment, Tenant shall remain primarily liaple for the performance of all
tarms and conditions of the Lease.
1

Natwithstanding the foregoing, Tenant may assign or sublet this Laase without the consent of
Landiord if such assignment or subletting is to faciiitata the sale of all or a subatantial portion of the
agsets or controlling lnterest in the securities of the Tenant, the sale of the pertinent operating
division of the Tenant, merger or other corporate reorganization, ot transfer o an affiiatad company,
provided such assignment ar subletting is for the continued use of tha Leased Premises for the
purpase set forth hersin and tenant remains fully liable hersunder.

Section 15.4 Notices,
Whmvotnoticeshalloﬁ;maybegmweim«ofmopamwmeoma.emmmm
bainwriﬁngaMshaIwaﬁbymgbt«odawﬂﬂedmﬁWmﬂnnmm&p&mumﬂd.orby
avemight express mall with a national carrier. In the avent of an emargency mpair, aither party will
acknowledge » facsimile as reasanable notice.

Natice to Landlord shall be addressed as spacifiad In ARTICLE |, Saction 1.1 B, and notics to
Tenant shail be addressed as specified it ARTICLE |, Section 1.10, or, in each cass, to such other
address as either may frpm time to time dasignats In writing to the cther. Any notica under this
Lemahaubadaaned!phmbeengmnatﬂnmﬂhphmdmmou.Smalwiﬂuuﬂhiant

postage prepaid.

Section 15.5 Interest on Late Payments.
Should Tenant fail to pay,when dus any instaliment of fixed rent, additional percentage rent or any
cther sum payable to Lmd!cu'd under the ferms of this Laase, then interest at the maximum lega!
rate in eﬂ‘ealntmsmtawhammcsrnpph\g Center is sifuated or prime plus one (1) per annum,
whichever is lower, ahali'acuua after tha tenth (10th) day following the dats on which notice of
nonpayment is given.

Section 15.8 Shott Form Lease.
Tanant agreas not to recded this Laass without the express written consent of Landiond and further
agrees to execule, acknowledge and deliver at any ime after the date of this Leass, at the request
of Landiord, & short form |eass suitable for recording.

Section 153.7 0
At the expiration of the tenam:y hereby craated, Tenant shail sumander the Leased Premises in the
same condition as the Leased Premises were in upon delivery of pessession thereof to Tenamt,
reasonable wear and tear excepted, and firg and other casually, acts of God, condemnation, the
acts or omissions of Landlord, its agents, servants, empicyees of contractors all excepted, and
Tenant shall surrender ail keys for the Leased Premises to Landiord at the place then fixed for
payment of rent and shal| inform Landiord of all combinations on locks, safes and vautts, if any, in
the Leasad Premises. Tenant's obligation to obsesve ur perform this covenant shall susvive the
axpiration or other tenmination of the Lease Tarm, {f Tenant holds over in the Leased Premises
beyond the Termn, such holdmg over establishes a tenancy from month to month at the rental of
150% of the rental paid by the tenant for the previous year. Al abligations and duties imposad upon
the Parties remain-the same during such periad except that Tenant's Minimum or Fixed Rent and
additional charges accrue on a per diem basis, payable 25 days following each month.

Section 15.8 _nggj;gﬁ
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Nothing contained herein shall bs deemed (o constitiuta an cbligation on the part of Tenant to open
or ramainapenforbusibmatanvﬁrmoﬂorarwpeﬂod of tims, it being understood by the
Landlord that Tenant shafl have the right to detenmine in its own discretion whether and when it wil
open and ramain open Mr business in the Leased Premisas. In the avent that Tenant at any time
faﬂstoopemtahumﬂumnbufmmommansmy(ﬁO}mwﬂvedmatmyﬂmcmmaﬂu
Landiord shall have the ﬂgMMndmobllgmmmﬂnhmmohmmdmmatheLam
Premises by delivering wiitten nctics hereof to Tanant (the Recapture Notice”, In the svent Tenant
receives the Recapture Notics, Tenant shall deliver possession of the | easad Premises to Landlord
within five {5) days of receipt of such notice, together with a recapture fee equal to thres (3 months
of Rent dus haraunder (the Recapture Fee). Upon delivery of the Recapture Fee and the Leasaes
Pramises fo Landlord in the condition required under the Lease, Tenant shall be released from all
further obligations under.the Laase,

Section 15.9 Pro Rata Share.
Wherever the tarm “Pro (Rata Share* appears in this Lease the same shall be desmed to be the
percantage of fraction reprasentad by the total number of leasable square footage in the Leased
Pramises divided by the total ieasable square footage of afl buildings in the Shopping Center,
including added or enlarfjed buildings.

Section 15.10 Entire and Binding Agreement.

This Shapping Center Ldase contains all of the agreements between the partiss hereto and it may
not be modified in any manner other than by agreement in writing signed by all the parties hereta or
their succassons in interest. The terms, covenants and conditions contained harain shail inure to the
benefit of and bs binding upon Landiord and Tenant and their respective successcre and assigna,
axcept as may be otherwisa exprassly provided in the Leass.

Section 15.11 Provisions Severable.
if any term or provision of this Leass ar the application thereof to any person or circumstances shal,
to any extent, be invalid-or unenforceable, the remainder of this Lease, or the appiication of such
temmpmwdmtopmmummﬁnmoﬂmthanhmhwhﬁcﬂﬂlshewmhm
unerrfarcaabloshal!notbaaﬁecbdth«abyandead\tmnndpmhbndmbmmnbewid
and be enforced to the fullest extent permitted by law.

]

Section 15.12 Captions.
The captions contained herain ars for convenience and refarence only and shall not be deemed as
part of this Leass or construsd as in any manner limiting or amplifying the tanms and provisions of
the Leasa to which they relate.

Section 15.13 Intaptionally Deleted,

Section 15.14 Quigt Enjoyment.
Landlord covenants, warrants and represents that Landiord has full right and pawer (o exacute this
Lease, that Landiord hds, or has contracted to acquire fes simple masketabis title to the Laased
Premises, and that the Tenant, upan paying tha rent and other charges herein ressrved and
parforming tha covenants and agreements herec, shail peaceably and quietly have, hold and enjoy
the Laased Premises and all rights, easesnents, appurtenances and privileges belonging ar
appartaining thereto, during tha full tarm of this Lease and any extensions hesaof,

Section 15.15 Envirogmgnm._

L2 LEASE: DI

N 25




Landiord warrants and regresents that to the best of Landlord’s knowledge ,any use, storage,
treatment or transportation of Hazardous Substances which has occumred in or on the Leased
Premises or the Shopping Centor prior to the data hereof has been in compliance with all applicable
federal, state and local laws, regulations and ordinances. Landiord additionally warrants and
represents that to the best of Landiord's knowiedge, no relsase, leak, discharge, spill, disposal or
emission of Hazamous Substances has occured in, on or under the Leased Premises and that tha
Leased Premises are frea of Hazardous Substances as of the dats hereof. As usad herein,
“Hazardous Substanca® shall inctude arty substance which is loxic, ignitable, reactive, or conrusive
and which is regulatad by any local govemment, the Stats in which the Leasad Premises ase situate,
or the Unitad States governmemt, "Hazardous Substancs® inciudes any and all material or
substances which are defined as "hazardous waste, "extremely hazardous wasta® or 8 “hazardous
substance” pursuant to state, federal or local govemmental taw, “Hazardous Substance” includes
but Is not restricted to ashestos, polychiorobiphenyis ("PCB's") and petroleum,

Landiord agrees to indemnify, defend and hokd harmiess the Tenant from any and ail claims,
damages, fines, judgments, penalties, costs, llabilities or iosses (including, without limitation, any
and all sums paid for sattiement of claims, attorneys' fees, consultant and expert feas} arising prior
to, the Leasa Tarm from oOr In connection with the pressnce or suspected presence of Hazardous
Substances in, an, or abqi:t the Laasad Pramisas.

The provisigns of this Section 15.15 shall be in addition to any other obligations and liabilities
Landlord may have to Tenant at law or aquidy and shall survive the transactions contemplated herein
and shail survive the tamination of this Lease.

Landlord recognizes the Tenant is a retail tenant and doea not stora or use Hazardous Substances
in its operation. :
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WITNESS WHEREOF, Landlord and Tenant have duly exscuted this Lease aa of the day and year
first abave written each acknowiedging receipt of an execuiad copy heraod.
i

WITNESSES: LANDLORD: Sand Laks OBT, LLC

A Fiorida limited liability company,

O T |
By

Sand Lake Equities 8, LLC

A Florida Limited Liabilty Company,

. e

Kaith L Cumt_nings or lvy A. Greaner
it's: Authorized Representative

TENANT:
. Marigannae LUSPR, INC.
WITNESSES: ' As To Tenant

(e L v Tl S
{6 " ,,,f,,z,ggg

Ethan Shapiro of Michael A. Abate
Its Authorized Representa
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. EXHIBIT B TO LRASB AGREEMENT BETWEEN
SAND LAKE OBT, LLC, AS LANDLORD, AND
URBAN BRANDS, INC, AS TENANT

LANDLORIYS WORK

!
TENANT HEREBY ACCEPTS THE LEASED PREMISES (INCLUDING BUT NOT LIMITED TQ THE
STOREFRONT AND FLOOR, DEMISING WALLS, CEILING, TOILET, ELECTRIC,
WATERSEWER, LIGHTING AND HYAC) "AS IS WITH NO MODIFICATIONS OR
ALTERATIONS REQUIRED TO BE MADE BY LANDLORD. ALL WORK SHALL 8B TENANT'S
RESPONSIBILITY AND SHALL BE DONE BY TENANT A8 PART OF TENANT'S WORK AT NO
COST TO LANDUORD.

i
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. EXMTBIT A TO LEASE AGREEMENT BETWEEN
: SAND LAKE 08T, LLC, AS LANDLORD, AND
URBAN BRANDS, INC., AS TENANT

+

SITEPLAN

NOTE: msmmmmmmmmmmmwmmmmm
THE APPROXIMATE CONFIGURATION OF THE LEASED PREMISES AND ADSACENT ARBAS. THIS
SITB PLAN I8 ONLY ILLUSTRATIVE OF THE SIZE AND RELATIONSHIF OF THE STOREY AND
COMMON ARBAS GENERALLY, ALL OF WHICH ARB SUBJECT TO CHANGSE. THE SHOWING OF ANY
VWWTB‘MPAWGSPA@W“MOIWG}MSHMLMBS
OEEMED TO BE A REPRESENTATION OR WARRANTY BY LANDLORD THAT ANY TENANTS WILL BB
AT THB SHOPPING CENTER OR THAT ANY PARKING SPACES, CURB CUTS OR TRAFFIC CONTROLS
WILL CONTINUE TO EXIST,

i
*

Sanvd Lake Poad (Stads fluad 482 , / Premizes
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? GUARANTY QF LEASK AGRERMENT

mmwwmwhmummuﬂma

2006 try URBAN BRANDS, INC., kxving » busizess sddress ot At Corporuzs Real Estsaa Dept,

00 Metro Wiy, Secances, New Jursey (7094 (“Guaraoiony™), in favor of Sand Lake OBT, LLC, » Florids timited
labrility covasaary (“Landlond™).

WITNESSETH:

USPR, INC., {"Teost™), sd Landiond antored tnio & Shopping Contes Lexss Agroanent
duted 2006 ("Lease”™), with respact to the pressisss knows a0 Stove No. D116-D114, totaling 6,650
S twving s address of 1700 W, Send Laics 2d in the shoppisy center loested fw Orlande, Florkds,
comooly known s the Ovlands Squars Shopping Conter (collectively the "Lesss™ and

i
WHEREAS, in order 1o indoce Landlord to colar ito the Lesse Agoomand, the undersigned Guanmtors byve agroed
1o guaranty the peyaaot of all rents snd chargos, sod the parformance of all of Tenant'y cbligations, mder the Lewsa.

NOW, THEREPORE, o considanttion of the execution and delivery of the Lesss by Landlord, snd owber good and
rummmpm' and mfficiency of which we harely scknowledgod, Guarsntoes harolvy agremy s
T ,

L The underignesd harcby gosrsntons © the Landiord aod & any mortgages holding & mortgage npow the
imterost of Landlord i te Leasad Prenxiges, the dus and timely peymest of Wl reot peysble under the Lease, d
cach md every installmaint thareof, se weil as the full, faithitl, tinely wad complote porfirmence by the Toom of
cach wnd all of the covenanis, couditions and provizions in the Lesss conttinsd ou the past of the Tensat thorein i
be knpt, cbesrved and perfbrmad, for the il tam of the Leses «nd any exitagion or modification duveod, with a0
feos (orce mad cffct thay if the wdersigned wers mamed s the Tenst in the Leasa, If Tenmt sheil defhoit o any
time i the peymeot of niy oot or ey othar sota, coms o changes whamoower, or in te perfiemanes of aoy of the
other covermom ed obtigations of Tenant, noder or parsomst 10 the Leess, thes the modersigoed, sl its expense, shail on
demand of Landiord fhlly xod promptly, sxd woll and tuly, pay 2 rant, scs, costs sod charges W be puid by Teneat,
and perform all the other covenapm md oblipations & be peritrmad by Teal, uder or porsumt 10 e Leass, ood i
addition shall on Landiord's dommnd pey 0 Laxfiord sy end all s dus ty Landiord, mchuding (without tinitation)
si] ireerost oo past dow obligations of Tenasd, costs sdvanced by Lendlord, end domages snd all oxpossms (focteding
actusi sOowmoyw fhes and’ litigtion costs), that mey erise & conswguancs of Tenet's defimit. This Gomenty and the
lishdity of the undersigabd shall by sbeolsta, contiming sod untiited, xud shull ix 1o wxy be bopsined or affeciod
by xyy sssignment which mey be mude of the Lease, or sy sublerting bareunder, or by sy extemyion(s) of the
peymont of m1y reutad ar xgy other jmy provided t9 be peid by the Toomt The oblipations of the undersiged
herennder are ndependent of, md mxy excoad, the obligations of Tonanl, A sepsrats action or sctions ey, of
Landlords optine, be brotglst sod prosecziod xpeine the undorsigoed, whesher or not sy sction is first or subsoquexdy
brought egainet Teruat, or whether or not Toomst is joimed in any sl actiog, snd the undervignad mry be joined n
mxy otk or proveeding posumesced by Lendion] agaivet Tomet wising oot of, i eomnection with or based npxs the
Lease. The undersigied waives auy right 1o requaivs Laodiord &) procoed ageiost Toosst o porsos sy other rozaody i
Lanflonts power whatsosver, sy right 0 cotoplais of delay in thw andorosnent of Landited's rights woder the Leass,
mwwwm@umwmwwammwmmﬂum

1 Mo action or procoading broughs of instituied under this Goaraty ageinst the widensigned, md oo roaovery
had in prsmance thereod, shall be § bey or defenss to sy farter action of prowesding witich may be brovgis moder
thiz Guaranty by resson iof any firther defanit or defilts of Tt The Hsbility of the undeypigned shall ool ba
deeymed 10 be waived, released, dischargod, impaired or atfbcted by resscn of the releuss or dischargs of the Teasot
Mhumwumuh-GMwammmw.
receivership of bankatipdy procondings. Thare shall be no modification of the provisions of this Guerty miems the
sxne bo i writing s signod by the vedersignad and the Landlord.

3. Al of the tryma, agrooments end conditions of this Guarsaty shall be joint sad seversl, a0d shall extend ©
and be binding, tpon the wadervigond, her beirs, sxocators, sduxicistrators, £od assigns, md shall imore to the beoefit
of the Landlord, its mecessors xnd aysigm, sod 9 agy fxoye cwaer of the fos of 1he Lezsod Promises mfiared © in
the Lease, snd to xoy mongagss on thy fos ixtarost of the Landiord in the Leased Promises. Landlord oy, without
eticn, sasign the Lessa or dris Guarmney i whols or in part, and the undarmigiod agrocs that oo modificatian of te
mdmwmpwmummwwﬂmm.

4. If cither party beyoto brings wny sction o cnforce rights moder this Guaanty, whether fndicial,
administrative or cthorwiss, the preveiling pesty in tist sction shall be eatitied (0 recover from the losicg party il
foes and court costs inckared, incinding ressonable sinemeyy’ foew, whether such tosty and fees a1t incured out of
court, st trinl, on sppeal, of is xoy baokrepicy procending. This Guanmty snd the rights md obligations of the
puﬁulnuhmmnyby&shnohhsmdm

5. If azzy 1or or provision of trie Gusrasty, or the spplicstion theroof 10 aTy persoa or circarostamon, shall, o
sary extrot, be valid of menforccable, the ransinder of the Gusrnty, ar te application of sxch tarm of pravision
10 peracts Of circomstoces other i thoss a to whtich i ix hald invalid or wenforoesblo sbail not be affoctod
therchy, xad cach tertn ind pravision of tirs Guanmey abal] be vaiid and enforceabie tw tho fullest extent parmitted
by spplicatie law. mmamwmmhmdmm-umﬂmu
Crumnmty or lossos the obligasions of the Guarntor(s) hervooder.
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L8 LANDLORD AND THE UNDERSIGNYD HEREBY MUTUALLY WAIVE ANY AND ALL
RIGHTS WHICH XITHER MAY HAVE TO REQUEST A JURY TRIAL ¥ ANY FPROCEXDING AT
LAW OR IN LQUITY IN ANY COURT OF COMPEYENT JURIEDICTION WHICH FROCEEDING I3
UNDER, IN CONNZCTION WITH OR RELATED TO THIS GUARANTY. THE UNDERSIGNED

ACKNOWLEDGES THAT THX WAIVER IS A MATERIAL INDUCKMENT TO RD TO
mmwmm?.hwumwwumﬁayu

GU. ‘i

THBAN e,

Tax D No/SEN: g;@jﬂ?
STATEOF %w?‘bl.b )

» )58
cmmor‘!&_-@__)

1, the cadormignad,  Notery Public, do bareby cextidy Gt /Iwﬂ;f%pﬂy
Mnmwhhwﬁh&jmmluawmhm
xod pexsccily kw10 30 10 be the persum whoss mume s subecribed s the forwgring nstracm, apposred betixe

this day i pusols snd scknowlolgod tee he sipied sod delivemd he wid Dstomes w emck
) ﬂu&;d&f of exid aorporstion, purcsams 1 mxhority give by the Boerd of Directons of sid
corporsticm, s Lis (e snd volaatary sct, sxd s the foe xod volmary sot mnd doad of said corpovation, for the

Givens der cryibind and notrial scal this %a 2008, .
(otany Seal)

; Notary
Comnission Ne;
wm——m&uLM

' Quu:ihltuom

Commmission Ceus Ootctwr 4
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EXHIBIT "2~
EXISTING EXCLUSIVES/RESTRICTED USES

1. Barsie's. Landlord sl not lease sy other space in the Center 10 8 Lot whose primiry uts is
the stig of bexnded gourmet coffes and tea (fe., Strbucks, Caribou, ews), provided, however, other
1enants of the Center may seif branded gounmes coffes and tes 4 an incidemal pare of their business,

L Camslie’s. Landiond shall not Jesss any other space in the Contar to & Unant whase primary user
is (i) » bakay cafe timilar 1o and inttuding, withous limitstion, Pxners, Atsnta Sread or Crispers, or
(ii) the sue of wrap and/or panind style sandwiches in s quick service style restauran, provided, howeves,
such exclusion a3 10 yrap style sandwiches shall not apply 10 buritos or sy other auditional Mexican
fare ond such restricrion shall not preciude Landlord from permitting other tensos of dw Comer 1o sel)
wrap sandwiches or panind stylo sandwiches as an ancillary part of their memu,

3 Chipstie Mexican Griill Landlord shall not lexse sny other space o the Center 10 8 tonam
whose Primasy Uiss is the sale of busriton, Mexican wraps, fijites or tacos. “Primary Use" for purposes
herein shall mesn grester than 10% of the Gross Sules (a3 defined &y the Chipote Mexican Grill leass) of
amww-ﬁmaﬂm ]

4 Cloguelar, Luﬂadmumnmmmymlmwpumﬁmwmwwpym
space it the Centes, including mny expamion of the Conter, whose primary uss is the retafl sale and
mumwmum

5. CoIlStoqunay Landiord shall not Jease space in the Center to ths following competitors
of Cold Stone Crexmery: Maggie Moo's, Dxiry Queen, Nests Tollhouss, Ben & Jerry's, Hizgen-Dus,
cmmmmmmcﬂq or my othey similer competitor,

6. Cost Ptas, fue. Landlord shall not permis any assignee or subtenait of an Anchor Tenmnt o
Repincement Anchor, Tenant 1 be primarily engaged in Cost Plus Inc.'s Primary Use. “Cox Plug Ine's
Primary Uss® shail bis defined 23 the operstion of & store primarily engaged in the saie of wicker and
ratan fimitare, prepackaged gourmel foods (excluding & grocery stare) and beerfwine for ofEpremises
consummion (exchding & grocery, drug or convenience siore). In addition, Landiord shali it permit amy
assigness or subtenasx' of 8 non-anchor premises to display for sale or to seil, other than on s incidentsd
basis, the saler of wicker and raitxs fumiturs, prepackaged gowrmen foods (excluding s grocery sore) and
beer'wine far ofF-premises consauption (exciuding s grocery, drug or convesdency store.  For the
purpases hereod, the display for sale or sale of the foregoing items on ma incidental bexis shaf) mey that
the sale or display of such items is now the primary uss of enother tenay or accupant in the Center and
tha 1he dispixy of such items does not exceed five hundred (500) square feet of floor wes or move than
five percert {5%) of ‘such lenant's or ocoupant's Ioss sues. A “Anchor Tenss® is Linens ‘N Things,
Ross Dress for Leas; Michael's mnd Peico, and 8 “Replacement Anchor Tenam® is any national revail
1enant opersiing seventy-five (75) or more storey in the United Stages or 8 regionsl ienamt cperating thirty
(30) or mone stores in the United States end initially occupying one or more of the spaces designated on
the Sits Plan stiached to tha Cost Phus, inc, Leass &3 Anchor A, B, Eor F.

1. EB Games. ! umdwuwmmmmhuumuwwmwmy
wmmunc’w including sy expansion of the Center, for the sala of video gama hardwars,
software and accessories; clectromic bowd guones, hand-held entertiinment hardwige and sofiware,
cumputer reisted kardwans and software, andfor the sale, resale, trading-in and renting of vidoo gunes and
personal computer games {the fiwegoing end any othes such similar end refated ftems od achnological
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mwnmwmshwm Notwithstanding arrything
comtained herein to the contrery, the foregoing shall nol be construed 1o prohibit (a) wry existing tersen
within the Center a8 of the dass of the EB Games lease from selling the Exclusive ems, or (b ary tenmt
from selling the Exciusive items it (i) no more than Twety percens (20%) of the selling floor ares of
such enant's speco is devoied (0 dw sals of the Exchnive ltems, and (1)) the aggregae mies by such
tenant of the Exclusive ttems does not excend hwenty percens (20%) of the gross sales penersted from
such tenent space. Notwithstanding the sbove, the reszriction shall not spply 0 sy termnt grestes than
4,000 square fect.

3 Famoms Footwesr, Landlord thall not lexss space ity the Centey to snother tenant that devos
mare than fiftees percent {15%) of its gross leatahis ares 0 the saie of shoey or ather footwess, nor shall
Landlord (except as ndtad below) permit amy terant or ocoupant of the Canter 10 use more than fifieen
percent (15%) of its grom leasabin area for the sale of shoes or other foorwesy (*Exchuive Use™), This
section shall not apply 10 Payless Shoes, or coe uther gore that soils unbranded shoes, in either event,
provided that sach stove does not excesd thyee thousand five hundred (3,500) square feet. Funthermom,
this sectjon shail not epply 1 those speces designated a8 Anchors “A”, *8, “C", "E *, snd “F" on Exhibis
A 10 the Famous Foottvesr lease, provided that the 1enants or occupams of such spaces have the righs to
opersta i such spaces for the Exchaive Uss withow Landlord's consexst and without modifying thelr
Ieases, operating agresments or other similsr documents nor 1 theie nsignee or subtenant, provided that
such, asignment or sublet does not require Landlond's consent and further provided that such sxsigywe or
subtenrt has the righl 1 operas ia such spaces for the Exclusive Use without Landlord's consent sod
without modifying thelr {eases, however, (s saction shull spply w0 thoss spaces degignated 28 Anchors
“Af, °B, “C", "E and 'F" on Exhibil A to the Fanous Foolwesr Jesse in the cvent that Landiond leases or
sedly such spacs for the initial operstion for the Exclusive Use after the expiration o exrtier termination of
the existing leases for such spaces. In addition, this saction shai) nox apply to large format spoting goods
stores or 10 & discoun judor department store, including, without limitation, Rost Drexs for Les,
SieinMant, TJ Mue, Marshall's, Nardstrom Rack, Xohl's smd Bealls or another simitsr store.

9. Flnho-cS-h. Landlord shali not jesss any other spece in *Byilding B* a3 shown on the site
pthhhﬁMWlmuExhhAhzbmdammmm

10.  LNT, loe ("Linens 'N Thisgs”). Landlord shall not permis aay assignes or subtensmt of & Key
Tenam {or Substitusa) to be primarily engagedt in Tenam'y Primavy Use. "Tenann's Primary Use” shall be
defined 23 the operstion of & home fumishing store, wiich shali be defined &3 & store sciling mn
asortment of home relased merchandise inciuding lnens and domestics, tathroom iterny and howsewses.
Bywydqnwhuﬂhﬂmmm.mmmmhmmwdmm

primarily engaged in Tomnt's Primary Uss: the retailers commonly known s Bed, Bath & Beyood and
Home Goods. In sddition, Landlord thall not permit any assignes ar subtenan of & non-Anchor premise
1o display for sale or 10 sell, other than on &y incidentai basis, 2 assortment of home relaied merchandise
inclyding linems md domestics, bathroom items and housewsrey, For the purposes heveof, the displey for
saje ar sule of the foregoing itemy on an incidenta basis shail memn that the sale or display of such flems
is not the primary usel of anothey tenant or occupars in the Center and thar the dispisy of such items does
not exceed five hundred (S00) squars feet of floor xrew or more than five percet (5%) of such teoant's or
occupans's grods tales, “Key Tenmnty® are (1) Ross and (i7) one of Michacls, Cost Pha, or Peca. The
following tenaney may be substinned for the Key Termms listed in (i) and (if} above provided that they
ouw:ladamm(mgofﬂumwhmbemou:ﬁedbymal(qi'm(mﬂm

Best Buy, Circuit Clty, Pier | Importy, Organized Living, Comainer Store, Babies R Us, Toys R Us, and
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Old Navy. In addition 10 the foregning, for the Anchor F premises oaly, Fresh Markes, Whals Faods, and
Twerser wil} qualify as Substitures in addition 10 the foregoing iist of Substitutes. To i extent thae ayy
Substinue or Substituses repliace & Key Tenant, the Substinste or Substitutes shall be doomed & Koy Teram
for sl} purposcs hereodl

1. Mickael's Stores, Ine. Neither Landiord nor ny entity controlled by Landlord will use, Jesse (or
pamil the use, lcasing or subleasing of) or scii any space in or portion of the Centty or sny propesty
contiguous 1o the Center owned or controlled now or at a2y fime hereaiter by Landlord or any affiliste of
Lapdlord, w any “usfl siore”, gars sciling arts and cadly, ant supplies, crafl supplies, picturs fames or
picture froming services, famed art, wrtificial flowers mdior plaaes, mtificisl flond ;dlor piant
armngementy, wedding or pasty goods {except spparel), scrap booking/memory book store, or & sl
selling scrap bookings/memary bock suppiie, accessories snd/or decorations of other peper crafting (eg.
nnmmmﬂﬁhp.upwoﬁuMdenlnm)qum
decorations associsted with the foregoing, or providing classes on sy of the faregoing or any
combingtico of the foregoing cusegories, or sty siom similar w0 Michsel's Stares, Inc. ia operstion or
merchandising. The foregoing section shall not apply:

)] lomy;lmnfuwﬁchduuhdammwuumm-Mh
merely incidertal to such lessee’s primary use, s0 Jong & such lesses does not devoes more than five
hundred (500) fessablé square feet in the sggregath 10 the sale of the products covered by this exclusive
(tnat this subpars () shall nol spply to pichure framing sexvices, it being the imtention dwt 5o other
ocoupant of the Cemel siall be permitted 1o offer picture framing sexviees); and

(i)  to Rods Dress for Lesy, Linens "N Things, Cost Phas, Petoo or any initial occupmt of the
Anchor Premises; provided such [nitial occupara(s) ivae ons of the followiny listed retailers: Home
MBM“N&EMMAMMQSWAM T Maxx, Marshalls, Bealls,
Office Depor, Office Max, Staples, ComypLISA, Best Buy, Clreuit Clty, Fresh Mukes, Whola Foods, Fler
1 Imports, Orgenized Living, and Container Store,

Notwithstanding anything to the contney stated shove, no assignment, subletting or vander of the
premises of an Initial Anchor Tenant shall result in such serignes o sublesses or transferes engaging in a
use primarily for the sals of ste and erafts, froning services xnd wiificlal flowers snd/or plants or in
pexforming any custoen framing savices, In addition, should the leass or ocoupency agreement with i
Initial Anchor Tertant of the Cater be iznminsted by Landlard or expire on its own terms, Landiord shadf
subject the replacement tevart or occupsmt of such premises to Michael's Stores, Ine. exciisive stated in
the first senterce of the first persgraph. “Initial Anchor Tenant” menna Ross Dress for Less, Linew 'N
nmmmmrmwmmmmﬂnmmWﬂthwun
wmmhmlawsmmmmhmmsmm
lease.

12.  Panda Express, Ine. Landlord shall nos sllow sny resl property within the Restriceed Area to be
used &3 & ressura that derfves more than 1en percent (10%) of its sales from food genenally recognized
a3 AsipvChiness food, The term Asian/Chinese Food {s generally recogrized as Asian Food which is soy
sanuce baved  This restriction shall also include the sals of Adan'Chiness food sold in 8 et format
The “Restrictive Area® shall bo defined &s real property Landiond lesses or owns on or sfier the effective
dmufﬂn?nhl-:wm.lm‘:lunwumﬂum Notwithstanding snything contained herein to
tbe contrary, Indian food and Sushi shall be exciuded froms Panda Express, Inc.'s exclusive use 30 Jong as
such usey me not locaind in Pands Express, fnc's reisil tuilding, provided such Indizn and Sushi
rextuurmns shall not setl “Chinese Food®, which for purposey of this exchusion shail be dafined as food

‘N PBDOCS T643938 1 ‘
DRAFT I/ 1o ' 1




wammummmmmmmmmwuﬂfuwm
buffiet fornat. :

Other tenants grester than 10,000 squar fect o tevants cxisting as of the time of Panda Express, Inc.'s
lexmn execution stall te exclided from this provition, The existing two outparcels in the Center shail also
be exclxied froan this restriction xs Jong &3 the outparcel(s) is ocoupied by & single tenand user and is &
restaurant that serve food using full time waiter and waitress service where anders are taken and
defivered & the tble and has a full bar. The resiction shall apply if the existing buildings or the
outpercels e subdivided into muik-eenos tufldings or demolished and repiaced with 3 multi-tenam
buildirg, '

13.  Petro Anlesad Supplies, Ine. Petco Animal Supplles, Inc. shall have the extiusive right 1o sell
pet food, pet supplies, tive snimals, pet grooming, pet training, and veterinwry services in the Centey
oxoept for the incidental sales and except for the Aachor Tensat premises, a3 dedfined below and except
for the mia of such items by a drug store of 12,000 squars feet or mors or grocery stove of fiftoen
thousand (15,000) squere feel. o more, Incidental sales sholl mean the sale or display of such itemrs or
services not 83 the primary ute of the competing tenant and taking up no more then five hundred (500)
square feet of floos ares.  Notwithstanding the (oregoing, the Anchor Tenamt or Replacemert Anchor
Terant presises (ks defined in Exhibit H of ths Petco Animal Suppiies, Lnc. Jcase) sbail not be subject to
ths above axchusive. However, Landlord agrees that subject to the provisins of the next parsgraph
hereof, Landiond shall not permit any assignes or subtenarnt of sn Anchor Tenan, aor shali it aliow any
Repiacement Anchor Tenars exceps for am initial Repiscement Anchar Tenmt 1o be primarily engaged in
Tenant's Primary Use, except for Ross and its sublessee’s snd/ar axsignes’s which sre not subject (o Peteo
Animal Suppics, ing's exclusive, For the purposes heyeof, “Tenmf's Primoy Use® shall be defined a3
the operation of 3 pet supply store, which shell ba defined 23 a store selling pet food, pet nupplies, live
animals, pat grooming, pet training and vetcrinary services. Landlord agrees not o el @, loese 2, nar
approve amy sublcase or ussighment of lexss, or changs in use, unlews prevensed by the terms of mny fease
then currendy i ftrce andg effact, for ey competing temang, subtemol, sctignes or user, For purposes
hereof, in *Anchor Tenam® is Roas Dresy for Less, Linens ‘N Things, Cont Plus Warld Marke, Michael's
and 3 "Replacement ‘Anchor Tenam® is sy nationsl tens opeyating 73 of mose siores in the United
States or & reglonal 12nent opexating 50 or more stores in the United States snd initally oecupying ons or
mone of the spaces désignated on the Site Plan Lo the Petco Andmal Suppiies, Inc. lexss 23 Anchor A, B,
.C,wE

14, Fiaoet Smoothie. Landlord shall not lease other space in the Center 12 & tenwrs or occupant of
the Center whose prizkary uss is serving soocthics (the “Exclusive Uss”™). For purposes hereol, "primary
use* shail mesn mry tenann that achieves J0% or more of its pross sales from the sale of smoothies. The
Exclusive Use shail not spply to current Lerantioccupants of the Center, except thay if Landiord has o rigin
ta approve any subloing, sssignment or changs in use for such tenapttloccupants, Landiord wil)
withhold consent for iny changs in use or assigament/sublentingtrarsfer for the Exclusive Usa,

15. Rnnlnorld:l)mﬂorl.e-.l.c.("nnn“). No cocupan or tenant of the Center, except 1 Co-
Teront (or Initied Replacement Anchor Tenant for a Co-Tenama) shail be primarily engaged in Rosy!
Primary Use. No assignee or subxenant of s Co-Tenane (or nitis) Replacement Anchor Tenam for 2 Co-
Toud) shafi be primarily engaged for Rose® Primary Use. Ross' Primary Use thall be defined as tha
opersticn of m OfF-Frice department storo selling an 1ssortmens of merchandise i prices reducad from
those typically chxrged by full-price retailers. By way of exampis and for illustrstion purposes only, the
following resilers are oamples of retxil stores primarily engrged io the operation of an Off-Prica
depestment stove: T, Mook and Marshall's,  For porposes of this section, “Co-Tenant™ meany Michael's,
Cast Plua, Linens "N Things snd sn " Anchor Terant”™ is a national retailer with t jeast seventy-five (75)
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ores or & regions retailer with st least fifty (50) stores ocrupying 60 Jess than the required leassble floor
mdum?&Tmbdg@M

16,  Supercuts menmhqmluﬂﬁtwmmmw
tunﬂ(ndlulﬁﬁm.ﬂrﬂﬂ!p.HdrthmFﬂﬂhSmaSmCﬂp)fwmm
whmm.wﬂm,hmmumhpdﬂiwmmmm
Inﬁxqmwidh#“wnﬂﬂnvhhimuhymwm

17. ULTA. Tmhmawuuummunmnhdmmm
mp&ﬂﬂuﬂmmmmnmmmmm
mmﬁmmrmmmmmmm}pummm
mmmmwhywmmmmummum
pmdxﬂsddinnmajw‘lrdULTA'lm(muwmdnmumbmmmnm‘
apaﬁiﬂdlﬂﬂ:ikﬂ(ﬂ)ﬂl@ﬂdlplﬁﬂdﬂdﬂﬂﬁﬂ(ﬂhnhﬂpvﬂhd
muwmmuﬂm(mmwmmm.mm.w
uﬂyeuh‘w&)w}lqlinumjuhydULTA'smhnﬁhmanﬂaﬂnﬂ-udﬂu
ULTAlunmianimm:dnummthLTAlmemanu'lmsdn‘(n
mmmmmmumwmwmmuwh
mmwdmm(mmmm&m i hair
mpmduaskhmmwbcdymmm)uunhimmmﬂnﬂm
WMWMMMNGGMMMMamhwmdﬁ)I.ONM
reu(h:hdnofdshw)dmﬂouuu.a(ii)lmdmmﬂnnimmh
question. .

NthMCumwwmmuuFuLumFmFm.
MNWMMM’(M.MWmeMMWM
mmmmumrunmnmmmmummmmw
TmMnimb:ﬂl_ufmuﬂeﬂh(!nduﬁnlmwamMuwwdmﬂﬁ
pmniﬂfumqupmimnofhdmdﬂnULTAla-pmwuﬁrespmﬂwlmwim
mpmm.mwmmmwmﬁMiummmm
Tmummwwmmmmmmpwmmm
mm«MWMvaﬁdnmumhndMumwu
MWETMMBM In sddition, the following shall not be deemad to violate
Tenunt's exchusives (1) 8 value-orierted Inirulmnd:uSmCtll.HdrCmuywasiniluw
m(m.m.mmmwtmmfaaam-mmm
ﬁﬁmw(ls.m)nqud.or(iv)nwwmw

exceading 50,000 square feet. Inddhhﬂ.smwmmhﬂ-cﬂmmmmom
rcunrmnflm;bhm(mumaMmTw)mthfam@ﬂd
cosmetics of fragrances,

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

I Funeral establistonent;

A AM“W[GWWGMGMMMMMM(W
m-mmwmm.mmmlmmmawaw
Fa:ility:lullhapumimdhl’mlloftlnShoppimCenuwnvidaddummudmﬁﬂm(lS)
mmlmmsﬂdi}lﬂuﬂlldﬂn&:m);
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3, Auction of bahkrupecy sake;
4, Pam thogs; ,

5. Owidoor cirtuly, camival (or carnival |ke show), rides or srauseznent perk, or other entermirgment
facility (except trt a children's etertsimnent facility like 3 Chucky Choese sial] be permiited within
Phase Ll of the Shopping Certerk

6. Outdoor mestings or outdacs shows (except that the occupants of Anchors A-F shall be permitted
to use the sidewslk yees immedistely in front of their respectve premises pravidad that pedestrian access
(including handicappéd sccess) is not impaired and af lzast 1/2 of the depth of such sidewsiks is svailable
for pecestrisny access, such events shall nov last for more than seven (7) days per sidewalk sals and such
occupants shal also be permitted to display roeschandise oo the sidewalk immedistely sdjscent W the
enuancs o thelr premises provided that such ares does not exiend i more thas 1/2 of the depdh of the
sidewalk; such ocoupsns thall be responsible for removing vy trash generzted by such sidewalk sales
and displays); i

7. Bowlingalley;

3. Pndu-billl-ilpnlwmhlishul;

9. smwk;m

10.  Off-track betting (provided that stats sponsored lottery tickots shal) oot be prohibited);

11, Refinery;

2. AMW«MMMUM]hﬂIuwMMMM
pomographie books, |itersture or materials (an itemn shall be contidered “adult® or “pommographic” for
such purpase if the sime are not svaitable for sale of ke t0 children undar 14 years ald because they
explicitly deal with or depict iwnzen sexuality, and 3 siore shall be deemed to violsia the foregoing if
mare than ten percers'(10%) of the inventory is not svailsble for sale or rental to children under the age of
majority m Flarida because such fmventory explicitly deals with or depicts imonan sexuslity);

i3. Any residential use, including but not limited (o living quaners, siceping apartments or lodging
rooms; ‘

4. Thester; ;
1S, Auditortum, recting hall, bailroom, school, chirch or other place of public assembly;
16. Umnploymeli'u aAgency, SErvich o commission;

17 Gynmuimbunhduhmwdmmdiowm}nﬂ(mm:dqsumm
cacoeding 5,000 square feet may ba permitted in Phase 11 of the Cemer);

I8, Muassage pariir;
19, Cocktail lounge (uniess incidental to & restarant otherwise penmitted herein), ber, disco or night
cluby .

NPROOCY 7441534 2
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20. nimam-m«mmmmmmwmmm
soid i rewail asnblisfunents muy be soid 21 sn incidental part of tusiness;

21 Vi&nm&mwcwm«ehmmiuwm(wnm
mmdmmmmmmx

n Skxmgcrmllﬂnnk;
7. Carwash in Prus | of the Cemer;
4. mw?mmmwnam

2. Rmmhh?bsldhcmmm:aﬁumﬂ‘ubrummm
styvietswlf sevicy restaurant shall be peymitted in Phass § (provided such use is not locuied in b
premises idenxified 43 Anchor A-F ca the Site Plan unlers such use s incidental m the primery wse of
such gremises, Inchuding, without {imitxdon, & coffes bar oporsted by & book stove) and except that & full
seyvice restuzrant shal) be permited n the premises designated “Rest. J" on the Ste Plam,

26.  Office or nog-retil use (which shall nat prohibit in the Center: (i) w23 commonly referred m a8
" quash-renail”, 'miumnl"a “reteil offices” such e u travel sgency, real euste office, suEncy
agerey, mm service, inmwwmice brokerage, stock brokerage, financial services, dentists,
orthodoreists, ez, 50 long as sume wre not located within the premises identitied on dhe Site
Plan o8 Ancixws A - F, (if) any office spece used by s rewsiler incidental 1o its remi} operstions, or (iii) &
shopping centes mamagement office not 10 exceed 1,500 square feet providad it is not locwed within the
premises identified on the Site Ptan sy Anchars A - Y

77.  Telemarketing or call center;
28, A "head” shop suore or store specislizing in the sale of drug perephemalis;

29, An ATM {sutomstic telier machine) or similsr machine dispensing money on the exterior of the
buildings designuted a8 Anchors A and € on the Siie Plan (provided, however, tha ary ATM on the
;mafmanpumu,hldudh‘wnhmllh{uﬂm.nﬁunmdm;Am‘mhuaamofuh
sysuem of Anchars A and C, shall be parmived without resriction);

30.  For veterimey services or the overnight boarding of animais in the premises designated ny
AndmA.CnﬂnghSiuPh:

3l.  No “High Impnsity Pxking User” {defined as & tenant or occupmt whose uss reqitires mons than |
five (5) parking spaces per cne thousand (1,000) square feet of leatable floor ares) in accordancs with
cither customary shopping center practices or goverunersai regulstions, whicheves has s higher parking
mmmunmdmmmmrnyomufm fromt and side perimeter walls of
Anchor B

32, Amﬁhwmmmm
1]
31,  Kiosky within Pase § of tha Cemer,

WPADOCS 18415382
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' LARGE APPAREL OF FLORIDA, INC.
. SECRETARY’S CERTIFICATE

.  Heis duly dected, qualifiod and acting Assistant Secretary and the keeper of the
corporsts seal and the mimtes and rocords of Large Apparel of Florids, Inc, »
Flmidamgmﬁnn(tha“@rpmnﬁm"):

2 AﬁnD.EBﬁuBnSaﬁwWwwuﬂthmddoﬁwofm
Corpocstion and as sach, is suthorized to exocute leases, lense guarentees and any
and all further instruments which are necessary in commection therewith; sad

3. Such actiqne are not in coutravention of of in couftict with the by-lews or the
Cextificats of Incorporstion of tha Corporation.

In witness whereof, the undersigned has subscribed his namo xs Assistant

Secretary this 15% day of Jantaty, 2009,
C.loraSd—

Michael A. Abate
Assistant




URBAN BRANDS, INC.
SECRETARY’S CERTIFICATE

memﬂa:ipndqz:huhuehymﬁfythm

1. Heis duly elected, qualified and scting Assistant Secretary snd the keeper of the
corporate ‘seal and the mimttes and records of Urban Brands, Inc., s Delaware

oorponﬁcp(lhn“Corponﬁm");

2. Anits D.; Britt i3 a Seyior Vico President/Chief Financial Officer of the
Corporstion and as such, iy sithorized to execute leases, leass gusrantees and aay
and sll firther instruments which sro necessary in connection therewith; and

3, Such actibns mre not in combravention of or in conflict with the by-laws or the
Certificats of Incorperstion of the Corporstion.

In.witness whereof, the wdersigned has subscribed bis name as Assistant
Secretary this }5* day of Jamuary, 2009.

Michaal A. Abste
Asgistant Secretary




MARIANNE USFR, INC.

SECRETARY’S CERTIFICATE

The undersiged does hereby certify that
I Heis duly eloctod, qualified and scting Assistant Secrctary snd the keeper of the
sesl and the minutes and records of Maristne USPR, Inc., a Delaware
corporatiok (the “Carporstion”™);
I
2. AﬁuD.iMan«ﬁaVidemﬁdﬂdmeﬁdomwofm
Corponﬁqﬂmdusmh.i:mhminﬂtnuenﬂluulmmﬁcumdmy
mmwmwﬁdmmhmmm

3. Such actions aro oot in contrsvention of or in conflict with the by-lsws or the
Cerﬁﬁc-tqoﬂnuxpornimoﬂhn(:upanﬁm

Inmtnmwhceof.thumdﬂupdh&mhuibdhlmumm

Secretary this 15™ day of Jamuary, 2009.

Michael A. Abate
Assistant Secretary




IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:

Case No. : 10-13005 (KJC)
URBAN BRANDS, 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 I. Jang Chanhassen, MN 55317

L. Katherine Good (888) 909-0100

RICHARDS, LAYTON & FINGER, P.A.

One Rodney Square

920 North King Street

Wilmington, Delaware 19801
302-651-7700

302-651-7701 (fax) 0 A\/

S A. TIMKO

1forn1a Bar No. 220140
ltlmkoﬂshutts.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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