B 10 (Modified Official Form 10) (#/10)

UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE PROOF OF CLAIM
Name of Debtor: Case Number;
Urban Brands, Inc. 10-13005-KJC

administrative expense may be filed pursuant ta 11 US.C. § 503.

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

Name of Creditor (the person or other entity te whom the debtor owes money or property):

11010 SEVENTH AVE INVESTMENTS, LLC

Name an

t I
(LR
YOUR CLAIM IS SCHEDULED AS:
SCHEDULE 1D: 51472
AMOUNT/CLASSIFCATION:
$19,807.67 UNSECURED

where notices

T es—

11010 SEVENTH AVE INVESTMENTS, LLC
11010 LAND COMPANY LLC

PO BOX 601551

CHARLOTTE, NC 28260-1551

RECEIVED

'JAN 20 201
BMC GROUP

[1  Check this box to indicate thet this
claim amends a previously filed
claim.

Court Claim
Number:

(if known)

Filed on;

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

N/A

Telephone No.

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

[0  Check this box if you are the debtor
of trustee in this case,

1.  Amount of Claim as of Date Case Filed: $20,472.59

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

I alf or part of your claim is entitled to priority, complete item 5.

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

2. Basis for Claim: 3 .
(Seemstrucllon#zo;nrevcrscséc§ >e—-between creditor and Large

Avpnaopa £ B T
3. Last four digits of any number by which creditor i ldentll'e;-deblio_]- oriday i

Ashley Stewart,Store #214°

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

4. Secured Clalm {See instruction #4 on reverse side.)

Nature of property or right of setoff: [ Real Estate [J Motor Vehicle [J Other

Describe:

Value of Property: § Annuza! 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: §

Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested information,

6. Amount of Claim that qualifies as an Administrative Expense under 11 U,8.C. § 303(b)(9): §
{See instruction #6 on reverse side.)

7.  Credits; The amount of all paymerts on this claim has been credited for the purpose of making this proof of claim.

itemized statements of running accounts, contracts, judgments, mortgages and security agreements, You may alseattach a
summary, Attach redacted copies of documents providing evidence of perfection of a security interest. You may also attach &
summary. {See instruction 7 and definition of “redacted"' on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENT MAY BE DESTROYED AFTER SCANNING,
1f the documents are not available, please explain:

8.  Documents: Attach redacted copiés of any documents that support the claim, such as promissory notes, purchase orders, invoices,

5. Amount of efaim Entitied to Priority
under 11 US.C. § 507(a). 1Tany portion
of your claim falls in one of the
following categorics, check the box and
state the amount.

Specify the priority of theclaim,

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

[ wages, salaries, or commission (up 1o
$11,725%) eamned within 180 days before
filing of the bankruptey petition or
cessation of the debtor’s business, which
ever is earlier -- 11 U.S.C. § 507(a)(4).

£ Contributions to an employee benefit plan
- 11 US.C. § 507(aX5).

[ Up 1o $2,600* of deposits toward purchase,
lease, or rental of property or services for
personal, family, orhousehold use --
1T US.C. § S07@XT).

] Taxes or penalties owed o govemmental
units - 11 U.S.C. § 507(a)(8).

O Section 503(b)(9) Clairn -« check this box
if your claim is for the valuc of goods
received by the Debtor within 20 days
before the commencement of the case -- 1]
U.S.C. § 503(bX9).

[0 Other .- Specify applicable paragraph of 1
US.C §507()__ ).

Amount entitled to prionty:

L S
* Amounts are subject to adjustment on
471713 and every 3 years thereafler with
respect (o cases commenced on or gfler the
date of adjustment.

Date;

/ /63/30/1
7

Salomon Gold, Pres.

FOR CQJiBan Brands

S 1T T

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisgi#gu,hufrmﬁrm' both, 18 US.C. §§ 152 and 3571



ATTACHMENT TO PROQF OF CLAIM

Debtor: Urban Brands, Inc.
Creditor: 11010 Seventh Avenue Investments, LLC
Case No.: 10-13005-KJC

. Attachments:

1. Account Statements showing principal amount of rent due, plus additional rent due under
Lease between 11010 Seventh Avenue Investments, LLC and Large Apparel of Florida, Inc.
(Case No. 10-13026-KJC)

2. Lease between 11010 Seventh Avenue Investments, LL.C and Large Apparel of Florida, Inc.



Statement

11010 Seventh Avenue Investments, L1LC
1177 Kane Concourse
Suite 300
Bay Harbor Islands, F1 33154 912112010
To:
Ashley Stewart , Store # 214
Large Apparel of Florida, Inc.
Attn: Lease Administrator
100 Metro Way
Secancus, New Jersey 07094
Amount Due Amount Enc.
$20,472.59
Date Transaction Amount Balance
12/31/2009 Balance forward 10,182.03
01/01/2010 INV #1939, Due 01/01/2010. 9,853.36 20,035.39
01/18/2010 INV #1954, Due 01/18/2010. 12,965.53 33,000.92
02/01/2010 INV #1962, Due 02/01/2010. $,853.36 42 854 28
0240112010 NV #1970, Due 02/01/2019, 1,054.29 43,508.57
021252010 PMT #338955. Partial Pmt December 2009 -6.852.91] 34,055.66
02/26/2010 INV #1985. Due 02/26/2010. 134.21 34,189.87
03/01/2010 INV #1976. Due 03/01/2010. 9,853.36 44,043.23
03/01/2010 INV #1986. Due 03/01/2010. 492,66 44.535.89
03/01/2010 CHK #5529. 9,852.91 ° 54,388.80
03/15/2010 PMT #339432. Payment March 2010 -9,852.91 44,535.89
0371872010 CHK #5562. 9,852.91 54,388.80
03/2212010 INV #2033, Due 03/22/2010. 264826 57,037.06
03/30/2010 PMT #340139. Payment January 2010 -9,853.36 47,183.70
03/30/2010 ~ | INV #2000. Due 03/30/2010. - 2,314.57 49,498.27
03/30/2010 PMT #339778. 1st Installment Payment -21,806.27 27,692.00
04/01/2010 INV #1992, Duc 04/01/2010. 9,853.36 37,545.36
"04/0172010 | PMT #340263. Pmt Bal Due Jan 2010/Late Fees/ Water Service /Partial -19,039.29 18,506.07
Pt Feb 2010
04/1972010 NV #2001, Due 04/19/2010. - 147.74 18,653.81
05/012010 NV #2008. Due 05/01/2010. 9,853.36 28,50717
05/03/2010 PMT #341242, Payment Water Service -147.74 28,359.43
05/06/2010 PMT #341362. 2nd Installment payment -9,185.93 19,173.50
05/662010 PMT #341285. Payment May 2010 -9.853.36 9,320.14
051772010 INV #2019. Due 05/1772010. 114.55 9,434 .69
06/01/2010 INV #2025. Due 06/01/2010. 9,853.36 19,288.05
0640212010 PMT #342256. Payment June 2010 & Water Service -10,102.12 9,185.93
06/0412010 PMT #342366. 3rd Installment Payment -9,185.93 0.00
0612212010 INV #2035, Due 06/22/2010. 139.95 139.95
07/01/2010 INV #2041. Due 07/01/2010. 9,853.36 9,993 31
07/06/2010 PMT #343271. Payment July 2010 & Water Service -9,993.31 0.00
0RA01/2010 INV #2055, Due 08/01/2010. 9.853.36 9,853.36
08/16/2010 INV #2065. Due 08/16/2010. 100.95 9,954.31
1-30 DAYS PAST 31-60 DAYS PAST | 61-80 DAYS PAST OVER 90 DAYS
CURRENT - DUE DUE DUE PAST DUE Amount Due
0.00 10,518.28 9,954.31 0.00 0.00 $20,472.59
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- 11010 Seventh Avenue Investments, LLC

Statement

1177 Kane Concourse 5o
Suite 300. ate
Bay Harbor Islands, FI 33154 972122010
To.
Ashley Stewart , Store # 214
Large Apparel of Florida, Ine.
Attn: Lease Administrator
100 Metro Way
Secaucus, New Jersey 07094
Amount Due Amount Enc.
$20,472.59
Date Transaction Amount Balance
0%/01/2010 INV #2071. Due 09/01/2010 9.853.36 19.807.67
09/01 /2018 INV #2095 Due 09/01/2010. 527.15 20,334.82
09202010 INV #2080. Due 092072010, 137.77 2047259
1-30 DAYS PAST 31-60 DAYS PAST | 61-80 DAYS PAST OVER 90 DAYS
CURRENT DUE DUE DUE PAST DUE Amount Due
0.00 10,518.28 9,954.31 Q.00 0.00 $20472.59

Page 2




11010 Seventh Avenue Investments, LLC I nv Oi ce
1177 Kane Concourse
Suite 300 DATE - INVOICE #
Bay Harbor Islands, FI 33154 9112010 2095
BILL TO SHIPTO
Ashley Stewart | Store # 214 Ashley Stevvart , Store # 214
Large Apparel of Florida, Ine. Large Apparel of Florida, Inc.
Attn: Lease Administrator Attn: Lease Administrator
100 Metro Way 100 Metro Way
Secaucus, New Jersey 07094 Secaucus, New lersey 07094
TERMS DUE DATE
Due on receipt 9172010
QUANTITY DESCRIPTION RATE AMOUNT
[ate Fee September 2010 40266 492 66T
Sales Tax T (H% 3ty
Please sent all payments to: 11010 Land Company, LLC
P.O. Box 601551 Total $527.15
Charlotte, NC 28260-1551
Payments/Credits $0.00
Balance Due $527.15

Phone # Fax #

303-867-0707 305-867-0704




" 11010 Seventh Avenue Investments, LLC

1177 Kane Concourse
Suite 300 DATE INVOICE #
Bay Harbor Islands, F1 33154 .
y Harb ; 8/16/2010 2065
BILL TO SHIP TO
Ashley Stewart | Store # 214 Ashley Stewart |, Storc # 214
Large Apparel of Florida, Inc. Large Apparel of Florida, Inc.
Attn: Lease Administrator Attn: Lease Administrator
100 Metro Way 100 Metro Way
Secaucus, New Jersey 07094 Secaucus, New Jersey 07094
TERMS DUE DATE
Due on receipt 8/16/2010
QUANTITY DESCRIPTION RATE AMOUNT
Water Charges 1/2 ol'total 100.93 10095
Sales Tax 7.00% 0.00
Please sent all payments to:1 1010 Land Company, LLC
P.0. Box 601551 Total $100.95
Charlotte, NC 28260-1551
Payments/Credits $-32.07
Balance Due $68.88

Phone # Fax #

305-867-0707 305-867-0704




11010 Seventh Avenue Investments, LLC InV o i ce
1177 Kane Concourse '
Suite 300 DATE INVOICE #
Bay Harbor Islands, F1 33154 912012010 5080
BILL TO SHIP TO
Ashley Stewart | Store # 214 Ashley Stewart |, Store # 214
Large Apparel of Florida, Inc. Large Apparel of Florida, Inc.
Attn: Lease Adminjstrator Attn: Lease Administrator
100 Metro Way 100 Metro Way
Secaucus, New Jersey 07094 Secaucus, New Jersey 07094
TERMS DUE DATE
Due on receipt 9/20/2010
QUANTITY DESCRIPTION RATE AMOUNT
Conmmon Area maintenance 13777 137.77
Water Service
Sales Tax 7.00% .00
Please sent all payments to; 11010 Land Company, LLC
P.O. Box 601551 Total $131.77
Charlotte, NC 28260-1551
Payments/Credits $0.00
Balance Due $137.77

Phone #

Fax #

305-867-0707

305-867-0704
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LEASE
BETWEEN
BAP SEVENTH AVENUE, INC.
| AND
LARGE APPAREL OF FLORIDA, INC.
FOR PREMISES LOCATED AT
THE #1 MARKETPLACE

MIAMI, FLORIDA

- Jenuar ‘
DATED: DECEMBER 1, 199

EYHIRIT "a"
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THIS LEASE, made and entered into as this _“) day of Bmy 1999 (the

“Effective Date™) by and between BAP-SEVENTH AVENUE, INC., a Delaware corporation
with offices at 317 Madison Avenue, New York, New York 10017 (the "Landlord”) and Larpe
Apparel of Florida, Inc., a Fiorida corporation with offices at 100 Metro Way, Secaucus, New
Jersey 07094 (the "Tenant").

WITNESSEIH

~WHEREAS, Landlord is the owner of a leasehold interest in certain real property
located at 11010 N.W. Seventh Avenue between 109th and 111th Street, Miami, Florida
improved by a shopping center (the *Shopping Center”), and

WHEREAS, Tenant desires to lease from Landlord a certain premises within the
Shopping Center in accordance with the terms and conditions set forth below, and

WHEREAS, Landlord desires to lease to Tenant that certain premises within the
Shopping Center in accordance with the terms and conditions set forth below.

NOW . THEREFORE, in consideration of the mutual premises hereinafier set forth, the
parties agree as follows:

ARTICLE I

Demise

be constructed consisting 6f approximately 4,250 square feet plus or minus 50 square feet as

shown in Exhibit A annexed hereto and identified as retail # 7 (the "Leased Premises”) that

being the premises currently occupied by Super Fashions IV, Inc. (the “Pri " ppr"]
term of time to commence on the earlier of (i) 1. 1999 subject to Section 1.03 or (ii) ’
the date Tenant opens for business in the Leased Premises (the “Commencement Date™) and

shalf expire on January 31, 2004. Providing such entry does not interfere with Landlord’s

general construction of the Shopping Center, Tenant shall be given access to the Leased

Premises prior to the Commencement Date for the purpose of obtaining information required

in connection with Tenant's prospective occupancy. Landlord shall tender possession the

carlier of (y) ten (10) days from the date the Prior Tenant surrenders possession or (z) on or

before January 2, 1999. The pasties agrec upon demand of the other 1o execute a

supplemental instrument expressing the Commencement Date when such date has been

determined. Tenant shall be given the same frontage to the Shopping Center as held by the

Prior Tenant. ' :

Section 1.01 Ipitial Term, Landlord hereby leases o Tenant and Tenant hércby" leases ) .
from Landlord that certain premises in the Shopping Center now existing and/or hereinafter o / 6 .

Section 1.02 Lease Year, The term "Lease Year® shail mean the twelve (12) month
period from February 1 through January 31. The first Lease Year shall run from the date
Tenant first opens for business in the Leased Premises through January 31 of the year
immediately following and the last Leasc Year shall run from the previous February 1 through
January 31, 2004.

Section 1.03 Delay of Possession, Landiord shall not be liable 1o Tenant for any
damages, costs or expenses incurred whatsoever by Tenant as a result of Landlord’s failure 10
tender possession of the Leased Premises whether by reason of the holding over of the Prior

[
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Tenant or for any other reason except that the March 1, 1999 date sct forth in Section 1.01

shall be extended day for day for each day beyond January 2, 1999 possession of the Leased
Premises is denied by Landlord.

ARTICLE Il
Rent and Renewal Options

Section 2.00 Rent Generally. Tenant agrees to pay to Landlord the amount as
hereinafter set forth (the "Rent™). The Rent due hereunder shall consist of (i) the Base Rent,
(ii) Percentage Rent and (iii) the Additional Rent, all as hereinafier defined, The payment of
Rent shall commence upon the Commencement Datc. Tenant shall pay to Landlord at such
time as Tenant delivers the executed Lease to Landlord the first and second installment of Base
Rent payable hereunder, In the event the obligation to pay Rent commences on a date other
than the first of the month, Tenant shall pay Landlord on such date a pro rated portion of the
Rent calculated on a thirty (30) day calendar month for the balance of that month. The first

monthly installment paid to Landlord at delivery of this Leasc shall thereafter be applied to the
next month's Rent.

Section 2.02 Base Rent. The "Basc Rent” shall be $ 76,500.00 per year, payable in
equal monthly installments of $6,375.00 payable in advance on the {irst day of each month.

Tenant shal! pay to the Landlord the Base Rent without notice or demand, set off or deduction
except as specifically provided in this Lease.

Section 2.03 Percentape Renl.  In addition to Base Rent, Tenant shall pay to Landlord
as Percentage Rent an amount equal (0 four percent (4%) of "Gross Sales” (hereinafter
defined) in excess of a base of $1,912,500 for each Lease Year (the "Gross Sales Base™). For
any Lease Year during the term which is less than twelve (12) months the Gross Sales Base
shall be adjusted by multiplying the Gross Sales Base by a fraction wherein the numerator
shall be the number of days in the short Lease Year and the denominator equals 360.

The term "Gross Sales” shall mean the sales prices of all goods, wares and )
merchandise sold, and the charges of all services performed by the Tenant in, at, on or from
the Leased Premises, whether made for cash, on credit, or otherwise, without reserve or
deduction for inability or failure to coliect, including but not limited to such sales and services
(i) where the orders therefor originate at and are accepted by the Tenant in the Leased
Premises but delivery or performance thereof is made from or at any place other than the
Leased Premises, (ii) pursuant to mail, telegraph, telephone, computer, or other similar orders
whether received or filled at or from the Leased Premises, (iii) by means of mechanical and
other vending devices in the Leased Premises, (iv) as a result of transactions originating upon
the Leased Premises, and/or (v) which the Tenant in the normal and customary course of its
operations would credit or attribute to its business upon the Leased Premises, or any part or
parts thereof; and (vi) all moneys or other things of value received by the Tenant from its
operations at, in, on or from the Leased Premises which are neither included in nor excluded
from Gross Sales by the other provisions of this definition; and the Gross Sales made by any
subleasees concessionaires, licensees or otherwise.

*Giross Sales” shall not include: (a} the exchange of merchandise between stores of the
Tenant where such exchanges are made solely for the convenient operation of the Tenant's
business and not for the purpose of consummating a sale which has theretofore been made at,
in, on or from the Leased Premises and/or for the purpose of depriving the Landlord of the
benefit of 2 sale which othcrwise would have been made at, in, on or from the Leased
Premises: (b) returns to shippers or manufacturers; {c) sales of fixtures after use thereof in the
conduct of the Tenant's business in the Leased Premiscs; and there shall be deducted from
Gross Sales: (x) cash or credit refunds made upon transactions included within Gross Sales,
not exceeding the sclling price of merchandise returncd by the purchaser and accepted by the
Tenant, and (y) the amount of any city, county, state or federal sales, luxury, or excise tax on
such sales which is both added to the selling price or absorbed therein, and paid to the taxing

by ]
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authority by the Tenant,

Tenant agrees to deliver to Landlord, within twenty (20) days after the end of each
month during the term hereof, a complete statement certified by an officer of Tenant to be true
and accurate showing the amount of Gross Sales for the preceding month. Tenant shall utilize
a system of accounting and internal control of sufficient adequacy that would cnable a certified
public accountant to issue a report on Tenant's statements of sales and operations stating that
such statements were prepared in accordance with generally accepted accounting principles,

This system shall include usc of cash registers equipped with sealed continuous totals to record
Gross Sales.

Tenant agrees, within thirty (30) days after the end of each Leasc Year to pay to
Landlocrd the Percentage Rent due for such Lease Year and to deliver a statement of the Gross
Sales of Tenant made at, in, on and/or from the Leased Premises for such Lease Year to be
certified by a certified public accountant or by Tenant's chief financial officer. This statement
shall be in such form as prepared by Tenant for its other Florida stores.  All Percentage Rent
and statements deliverable by Tenant to Landlord under this Lease shall be delivered to the

place where Rent is then payable, or to such other place or places as Landiord may from time
to time direct by written notice to Tenant.

Tenant shall keep for a period of not iess than three (3} years adequaie books and
records conforming to generatly accepted accounting practices showing Gross Sales for each
month during such three (3) year period. Tenant agrees that all Gross Sales will be registered
at the time each sale is made at cash registers. Landlord shall have the right, at any time upon
reasonable notice and during business hours and in no event more than once a year to audit all
of the books, register receipts, documents, records, returns, papers, and fites of Tenant
relating to Gross Sales for any Lease Year; and Tenant, on request of Landlord, shall make all
such matters available for such examination at the principal office of Tenant, If Landlord shall
have such an audit made for any Lease Year, and the Gross Sales shown by Tenant's statement
for such Lease Year shall be found to be understated by more than five percent (§5%), then
Tenant shall pay to Landlord the cost of such audit. Tenant shall promptly pay to Landlord
any deficiency in Percentage Rent plus interest at the rate of fifieen percent (15%) per annum
(the “Default Rate™) from the date such payment should have been made (o the date of \
payment. Such examination and audil may be made by any accountant designated in writling
by Landlord from time to time.

Computation of the Percentage Rent specified herein shall be made separately with
regard to each Lease Year of the term hereof; it being understood and agreed that the Gross
Sales of any Lease Year and the Percentage Rent due thereon shall have no bearing on, or
connection with, the Gross Sales of any other Lease Year of the term thereof. It is further
understood and agreed that Landlord shall in no event be construed or held to be a partner or
associate of Tenant in the conduct of Tenant's business, nor shall Landlord be liable for any
debts incurred by Tenant in the conduct of Tenant's business: but it is understood and agreed
that the relationship is and at all times shall remain that of landlord and tenaat.

Section 2.04 Additional Rent. In addition to the Base Rent and Percentage Rent,
Tenant shall pay Landlord the "Additional Rent”. Additional Rent shall consist of: (1)
*Tenants Share" (hereinafier defined) of the expenses incurred by Landlord for the total cost
and expense of operating, maintaining, cleaning, repairing and replacing the common areas of
the Shopping Center, including, but not limited to, surcharges levied upon or assessed against
parking spaces or areas, costs and expenses in connection with maintaining federal, state or
local governmental air and environmental standards, the cost of all material, supplics and
services purchased or hired therefore; the cost and expense of fandscaping, gardening and
planting, cleaning, sweeping, painting (including line painting), decorating, paving. lighting,
sanitary control, trash, garbage and other refuse, including costs related to trash compactors;
heating, ventilating, air-conditioning, and sprinkiering, non-structural roof repairs to the
Shopping Center, all utility charges incurred in the operation of the common area, fire
protection; water and sewerage charges; the costs of all types of insurance coverage carried by

-
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Landlord covering the Shopping Center, including, without limitation, public liability,
personal and bodily injury and property damage, including contractual fiability endorsements,
liability and automobile coverage for automobiles exclusively used for the Shopping Ceanter,
fire and extended coverage, loss of rents coverage, vandalism and malicious mischief and all
broad form coverage, sign insurance and any other insurance that may be carried by Landlord
covering the Shopping Center all in limits and with deductibles selected by Landlord:
operation of public toilets; installing and renting of signs; Christmas decorations: installation,
maintenance, operation, utility costs and repairs of all exterior signs advertising the Shopping
Ceater and/or individuat businesses operated in the Shopping Center: taintenance and repair
of utility systems serving the commen areas, including water, sanitary sewer and storm water
lines and other utility lines, pipes and conduits; maintenance and repair of retention ponds and
mitigation areas which serve the Shopping Center; maintenance and repair of heating,
ventilating and air conditioning equipment, maintenance and repair of the Shopping Center
roof, and parking lot surfaces; depreciation of machinery and equipment owned and used in
operation, maintenance and repair of the common areas, or the rentat charges for such
machinery and equipment; the cost of personnel for services performed at the Shapping Center
{including applicable payroll taxes, workmen's compensation insurance and disability
insurance) to implement all of the foregoing, including security personnel for the common
areas and the directing of traffic and parking of automobiles on the parking areas thereof:
management fees which shall not exceed four percent (4%) of the Base Rent.  Any capita!
expenditure entered into by Landlord for the purpose of replacing any portion of the common
areas which shall have become damaged, destroyed or obsolete, or for the purpose, in the
reasonable judgment of Landlord, of improving the appearance of the Shopping Center,
reducing the expense of common area maintenance or rendering the Shopping Center a more
effective merchandising location shall be deemed a part of the common area maintenance
expense in the year in which such expense is incurred; (i1) Tenants Share of the real estate
taxes imposed or assessed against all of the buildings and land which constitute the Shopping
Center. Taxes imposed on a portion of a year shall be calculated pro rata for the year. Real
estate taxes shall be deemed to include all taxes and assessments (special or otherwise) levied
or assessed directly or indirectly against the Shopping Center (land, buildings and/or
improvements as the same may be enlarged or reduced from time 1o time), and other taxes
arising out of the use and/or occupancy of the Leased Premises imposed by federal, state, or
local governmental authority or any other taxing authority having jurisdiction over the %
Shopping Center, including expenses directly incurred by Landlord in contesting the validity
of, in secking a reduction in, or in seeking Lo prevent an increase in any such tax{es) or
assessment(s), but shall exclude franchise, capital stock, income, estate or inheritance taxes
personal in nature to Landlord; and (iii) one hundred percent (100%) of the cost and expense
incurred by Landlord to replace or eepair any real or personal property of Landlord which
shall have been damaged or destroyed by Tenant or any other expense incurred as a result of
Tenant's breach of any of the conditions of this Lease or of the Ruies and Regulations of the
Shopping Center (annexed hereto).

"Tenants Sﬁarc' shall mean 4.13% which is determined by dividing by the number of
square feet comprising the Leased Premises (4,250) by the total leaseable square footage of the
Shopping Center (102,845).

As an advance payment against the Additional Rent for the first two months, Tenant
agrees to pay to Landlord the sum of $2,480.00 at such time as Tenant delivers the exccuted
Lease to Landlord. On the first day of each calendar month commencing at such time as the
obligation to pay Rent commences, as a deposit against the Additional Rent for such month,
Tenant shall deposit with Landlord the sum of $1,240.00. Within sixty (60) days after the end
of each calendar quarter, Landlord shall provide Tenant with a detailed report of all expenses
incurred and alf real estate taxes and assessments paid, together with Landlord's calculation of
Tenant's finally determined liability. In the event that, after deduction of Tenant's deposits
theretofore paid, a further balance remains, the same shall be due in full on the first day of the
month next succecding the date of each report. [n the event that a credil is duc to Tenant, the
amount thercof shall be a credit against the next installment of Rent due. Landlord shall have
the right at the end of each calendar quarter to adjust the contribution set forth in this
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Paragraph based on reasonable estimates in its budget.

Notwithstanding anything to the contracy contained herein, Landlord covenants and
agrees that the Additional Rent during the first Lease Year shall not exceed $3.50 per square
foot and thereafter increases shall be limited to seven percent (7%) per Lease Year exclusive
of taxes, security, insurance and utilities.

Section 2.05 Tenants Rent Tax, Tenant shall promptly pay when duc or make
reimbursement to Landlord for all taxes imposed on Tenant's Rent, lease and business
operations, including, without limitation, all salcs taxes, value added taxes, documentary
taxes, stamp taxes and other taxes assessed upon the consideration to be received by Landlord
for this Lease and upon all personal property of Tenant.

_ Section 2.06 Uilitics, Tenant shall pay promptly as and when the same becomes due
and payable all water rents, rates and charges, all sewer reats and all other charges for
electricity, gas, heat, steam, hot and/or chilled water, air conditioning, ventilating, lighting
systems and other utilities supplied 10 the Leased Premises. If any such utilities are not
separately metered or assessed or are only partially separately metered or assessed and are
used in common with other tenants in the Shopping Center, Tenant will pay to Landlord upon
demand, a proportionate share of such charges for utilities used in common based on square
footage of floor space leased 10 cach tenant using such common facilities, in addition to
Tenant's payments of the scparately metered charges. Landlord makes no warranties or
representations regarding sufficiency or availability of utilities to the Leased Premises.
Landlord should have no liability to Tenant for disruption of any utility service and in no event

shall such disruption constitute constructive eviction or entitle Tenant to an abatement of Rent
or other charges.

Section 2.07 Late Charpes. Rent due hereunder (except Percentage Rent) including
all Additiona!l Rent theretofore accrued and billed o Tenant, if any, shall be due and payable '
on the first day of each calendar month at the office of Landlord or at such other place as
Landlord shall, in writing, designate. In the event Rent due on the first day of any month
shall not have been received by Landlord at its designated place of payment an or before the
10th day of the same month (or if the 10th day be a Saturday, Sunday or legal holiday, on the
first business day after the 10th), then on or after the first occasion in any Lease Year, a
further charge shall be due and payable as Additional Rent, such charge to be an amount equal
to five percent (5%) of the amount due and unpaid. In the event any Percentage Rent due for
any Lease Year is not paid within sixty (60) days following the end of any Lease Year, then a
further charge shall be due and payable as Percentage Rent, such charge to be an amount equal
to five percent (5%) of the amount due and unpaid. Delays in mail delivery shall not bea
defense. Monics received on account of Rent shall be applied by Landlord to the oldest items
due, notwithstanding any contrary indication or endorsement on any check or other instrument
tendered by Tenant. Billing and coliection of the fate charges provided for in this Section shall

" pot constitute a waiver of Landlord’s rights against Tenant by reason of non-payment of Reat,
consistent late payment of Rent or otherwise.

Section 2.08 Rent Recalculation. Tenant shall have the right to challenge the
Landlord's measurement of the square footage of the Leased Premises. In the event the actual
square footage of the Leased Premises is less than 4,200 or greater than 4,300, the Base Rent,
Additional Rent and Percentage Rent breakpoint shall be recalculated based on the actual
square footage of the Leased Premises. Tenant’s right to challenge the actual square footage
of the Leased Premises shall expire on February 1, 1999.

Section 2.09 Renewal Options. Landlord grants to Tenant the right and option to
renew this Lease for two (2} successive and consecutive additional terms of five (5) ycars.
‘The option rights of Tenant hereunder are subject (o the following conditions: (i) Tenant has
been in good standing and has not been in default, without cure beyond any applicable grace
period, if any and (ii) Tenant is not in default of any of the erms, conditions and covenants of
the Lease at such time as any option period is scheduled 0 commence beyond any applicable
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grace period, if any. Rent during the renewal terms shall be calculated in the manner set forth

in this Article II of this Lease as if the renewal terms were an extension of this Lease rather
than a new agreement except that the Base Rent shall increase for the first option term lo
$82,875.00 or 36,906.25?pcr month; and for the second option term to $95,625.00 or
$7,968.75 per monTh.—All other terms, covenants and conditions set forth in this Lease shall
be applicable during cach renewal term. Tenant shall give Lardlord notice in writing of its
intention 10 exercise any renewal term, not fess than six (6) months prior to the expiration date
of this Leasc or any renewal thereof. If Tenant fails to exercise any option granted hereunder
in a timely fashion, time being of the essence, it shall be decmed conclusively presumed that
Tenant waived its right to exercisc the option. If Tenant fails to exercise any option then ail
suceessive options shall be deemed void.

Section 2.10 Holdover, 1n the event Tenant shall hold over after termination of this

Lease, such holding over shall be at a Rent equal to the Rent due hercunder for the last month .
of the then existing Lease Term except that the Base Rent shall be one hundred and fifty

percent (150%) of the then existing Base Rent. Such holding over shall be month-to-month
and may be terminated by either party on thirty (30) days prior notice in writing.

Section 2.11 Reserved.
ARTICLE 1Il

ndemnity an

Section 3.01 Indemnity. Tenant agrees to indemnify and save Landlord and any
ground and underlying lessor(s) of the Leased Premises hanmless from and against any and all
claims, demands, losses, damages, liabilitics, costs, cxpenses, fees, including reasonable
attorneys fees, fines, awards, judgements, and penalties {except such as a result from the
negligeace of Landlord, or any such ground or underlying lessor(s} or their respective agents,
contractors. servants or employees) for, or in connection with, any accident, injury or damage
whatsoever caused (0 any person or property arising, directly or indirectly, out of the business
conducted in or the use andfor occupancy of the Leased Premises or occurring in, on or about
the Leased Premises or any part thereof, or arising directly or indirectly, from any act or
omission of Tenant or any concessionaire or sub-tenant or their respective licensees, servants,
agents, employees or contractors. Tenant further agrees 1o defend, indemuify and hold
Landlord, any ground and underiying lessor(s) and any mortgagee harmless from all claims,
demands, losses, damages, liabilities, costs, expenses, fees, fines, awards, judgements and
penallies including, but not limited to clean up costs, remedial and monitoring costs, damages
to the environment, attorneys fees and costs of litigation, arising out of the Tenant's violation
of any hazardous substance law. The covenants of this Section shall survive the termination or
expiration of this Lease.

Section 3.02 Tenant's Insurance Obligations, Tenant shall obtain and provide at its
cost and expense on or before the carlier of the Commencement Date or Tenant's entering the
Leased Premises for any purpose, and keep in force at all times thereafier, the following
insurance coverage with respect to the Leased Premises:

()  Commercial general liability insurance, with contractual liability endorsement
relating to the Leased Premises and its appurtenances on an dccureence basis with a minimum
single limit of One Million Dollars ($1,000,000.00) per incident and Two Miltion Dollars
($2,000,000) in the aggregate with respect (o injury or death of person and Five Hundred
Thousand Dollars ($500,000.00) with respect (o property damage or such higher limits as
Landlord shall elect from time to time cxcept that Landlord shall not increase these limits
during the initial term and any increasc imposed thereafter shatl be reasonable and in line with
limits being imposed on other new Tenants;

{ii) Insurance in an amount adequate Lo cover the replacement cost of alt personal
property, stock of goods, decorations, plate glass in and around the Leased Premises including
the storefront, trade fixtures, furnishings, cquipment, and all Tenant's contents within the
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Leased Premises from fire, lightning, windstorm, vandalism, malicious mischief and flood or
other casualty;

. (iii) N_{achincry insurance covering all pressure vessels, boilers, air conditioning
equipment, or similar equipment, if any, in, on, adjoining, above or beneath the Leased
Premises, in an amount of One Million Dellars (§1,000,000.00);

(iv)  Business interruption insurance covering those risks referred 1o in (i) in an
amount cqual to all Base Rent and other sums payable under this Lease for a period of twenty-
four (24) months commencing with the date of loss;

(v}  Worker's compensation insurance covering all persons employed, directly or
indirectly, by Tenant as required by the law of Florida; and

«(vt)  Such other insurance as may be carried on the Leased Premises and Tenant's
operation thereof, as may be reasonably determined by Landlord from time to time.

Section 3.03 nsurance Qbligations During Tepant Improvements. Before Tenant or
its contractors undertakes any alierations, additions, improvements or construction, Tenant or
its contractors shall obtain at its expense a (i) public liability insurance policy insuring Tenant
and Landlord against any liability which may arise on account of such proposed alterations,
additions, improvements or construction on an occurrence basis with the minimum limits set
forth in Section 3.02; (ii) workers compensation insurance covering alt persons employed,
directly or indirectly in connection with any work performed by Tenant; and (iii) all risk
coverage covering damage to the construction and improvements to be made by Tenant in an
amount nio less than the compleie cost of replacement with one hundred percent (100%) co-
insurance protection. Ali such coverage shall name the Landlord as an additional insured.

Original policies shall be delivered to Landlord prior to the commencement of any work by
Tenant or its contractors. :

Section 3.04" Policy Requirements, All of the aforesaid insurance except the
workmen's compensation shall name Landlord (and any designee(s) of Landlord) as additional
insureds and shall be written by one or more responsible insurance companies reasonably
satisfactory to Landlord with a Best's rating of no less than A-VII and in form satisfactory to
Landlord. All such insurance may be carried under a blanket policy covering the Leased
Premises and any other of Tenant's stores. All such insurance shall contain endorsements to
the effect that such insurance may not be canceled or amended with respect to Landlord {or its
designees) except upon thirty (30) days' prior written notice to Landlord {and any such
designees) by the insurance company. In the event of payment of any loss covered by any
such policy hereunder, Landlord (or its designees) shall be paid first by the insurance company
for Landlord's loss. The minimum limits of the comprehensive general liability policy of
insurance shall in no way limit or diminish Tenant's liability hereunder. Tenant shall deliver
to Landlord at least thirty (30) days prior to the time such insurance is first required to be
carried by Tenant, and thereafter at least thirty (30) days prior to the expiration of such policy,
cither a duplicate original or a certificate of insurance on all policies procured by Tenant in
compliance with its obligations hereunder, together with evidence satisfactory to Landlord of
the payment of the premiums therefor. If Tenant fails to obtain and provide any or al! of the
aforesaid insurance then Landlord may, but shall not be required to, purchase such insurance
on behalf of Tenant and add the cost of such insurance as additional rent payable with the next
instaflment of Additional Rent.

Section 3.05 [nsurance Rates, Tenant shall not carry any goods or conduct its
business in a manner which will in any way increase the insurance rates of the Shopping
Center or any other premises within the Shopping Center. If, at any time and from time o
time, as a result of or in connection with any failure by Tenant to comply with the foregoing
sentence or any act'or omission or commission by Tenant, its employees. agents, contractors
or licensees, or as a result of or in connection with the use (0 which the Leased Premises are
put (notwithstanding that such usc may be for the purposes hereinbefore permitted or that such
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use may have been consented to by Landlord), the insurance rate(s) applicable to the Shopping
Center or any other premises in the Shopping Center and/or to the contents in any or all of the
aforesaid properties shall be higher, Tenan agrees that it will pay to Landlord, on demand, as
Additional Rent, such portion of the premiums for all insurance policies in force with respect
to the aforesaid properties (including rent insurance relating thereto) and the contents of any
occupant thereof as shall be atiributable to such higher rate(s). If Tenant installs any electrical
equipment that overloads the lines in the Leased Premises or the building in which the Leased
Premises are located, Tenant shall, at its own cost and expense, promptly make whatever
changes are necessary to remedy such condition and to comply with all requirements of the
Landlord and any governmental authority having jurisdiction thercof.

Section 3.06 Wajver of Subrogation. Landlord shall not be liable for any damage by
fire or other peril includable in the coverage afforded by the standard form of fire insurance
policy with extended coverage endorsement attached (whether or not such coverage is in
effect),.no matter how caused, provided such coverage is in effect at the time of the loss, it
being understood that the Tenant will Iook solely to its insurer for reimbursement. Landlord
and Tenant further agree that their respective insurance companies shall have no right of
subrogation against the other, Tenant shall not be liable for any damage by fire or other peril
includable in the coverage afforded by the standard form of fire insurance policy with exiended
coverage endorsement attached (whether or not such coverage is in effect), no matter how
caused, provided such coverage is in effect at the time of the loss, it being understood that
Landiord will ook solely to its insurer for reimbursement. Any waiver of either party's rights
against the other contained in this Section shall be ineffective if such waiver shall be
unobtainable or result in any increase in the cost of the waiving party's insurance, unless the
other party shall pay such increase within twenty (20) days after notice thereof.

ARTICLE 1V
Tenant's Occupan

Section 4.01 Usape. Landlord has leased the Leased Premises o Tenant and Tenant
has leased the Leased Premises from Landlord for the principal purpose of the retail sale of
plus size women's apparel (sizes 14 to 26) and lingerie. Tenant covenants that it will operale
the Leased Premises principally for such purpose. As an incidental use, not to exceed ten
percent (10%) of the floor space of the Leased Premises in the aggregate, Tenant shall have
the right to use the Leased Premises for the retail sale of children’s, infant’s and women's’
apparel, furnishings and accessories, perfumes, bath and body products, handbags, scarves,
cosmetics, costume jewelry (including precious metals), gifts and boutique items and for the
alterations of apparel sold in the Leased Premises. Tenant shall operate the Leased Premises in
compliance with all federal, state, county and local laws, ordinances and regulations pertinent
thereto and that it wiil not conduct any business or permit any business 1o be conducted, in
violation of any law, ordinance or regulation of any governmental entity having jurisdiction;
nor will it conduct any business operations other than those permitted by this Section without
the prior consent in writing of Landlord, which consent may be granted or withheld at .
Landlord's sole and exclusive discretion. Tenant further agrees to conduct its business in a
high class manner consistent with the Shopping Center. Tenant agrees to operate continuousty
in the Leased Premises during the entire term of the Lease, including all renewals, except as
otherwise specifically set forth. Notwithstanding anything contained in this Section to thc'
contrary, Tenant shall not sell, market or advertise misses, junior or.wor.nen'.s apparel using a
one price, multiple specific price or ceiling price marketing concept in vt‘olauon of the .
exclusive use held by DOTS, Inc. (the “DOTS’ Concept™). In amplification of the fo::cgou_ng.
you shall be deemed to be using the DOTS' Concept if the women's apparel you scll. is bﬁmg
sold, marketed and/or advertised (i) at onc fixed price point {for instance $16 per urut), (i) al
a readily quantifiable number of specific price points (for inslanc;, at $8, $10, $12, $ld or
$16 per unit), or (iii) at or below a fixed ceiling price point (for instance, at or below $20 per
unit).

Section 4.02 Hours of Qperation, Tenant shall keep the Leased Premiscs open for

g



business continuously during normal and customary business hours no less than six (6) days
per week between the hours of 10:00 A M. to 6:00 P.M.

$cction 4.03 Rules and Regulations, Tenant agrees to comply with the Rules and
Regulations which are annexed 1o this Lease and made a part hereof.

Section 4.04 Radius Restrictions. In recognition of the fact that this Lease provides
for a Percentage Rent based upon the sales made by the Tenant in or from the Leased
Premises, the Tenant covenants and agrees (insofar as and to the extent that it is lawful to so
agree) that for the period commencing with the execution of this Lease and continuing for the
full term of this Lease, neither the Tenant nor any of its affiliates, parent, or subsidiary
companies will operate, either directly or indirectly, another store (including a department or
concession in another store) of any kind, nature or description (other than stores, departments,
or concessions prescntly being operated by it or them) within a reasonable area of the Leased
Premises, without the prior written consent of the Landlord. The Tenant acknowledges that an
area within a circle having as its center the Leased Premises and having a radius of one (1)
mile is a rcasonable area for this purpose. In addition (0 any other remedy otherwise available
to the Landlord for breach of this covenant, it is specifically agreed that the Landlord may at
the Landlord’s election require that any and all sales made in or from any such other store be
included in the computation of the Percentage Rent due hereunder, with the same force and
effect as though such sales had actually been made in or from the Leased Premises.
Notwithstanding anything to the contrary, it is agreed that this covenant shall not apply 1o any
of Tenant's stores existing prior to the date of this Lease or o any store of Tenant or any
affiliate operating under a different trade name.

Section 4,05 Subletting and Assipning,  Tenant shall not assign or sublet this Lease
without the prior written consent of Landlord which consent shall not be unreasonably
withheld or delayed. Any assignment, subletting or other transfer of the Leased Premises by
Tenant without the prior written consent of Landlord shall be null and void and shall constitute
a default under the Lease. In evaluating the approval of any assignment or sublet, Landlord at
its sole discretion may establish standards for the approval of a proposed assignee or subtenant
which standards may include but are not limited to net worth, 1ype of business, business
experience, reputation and effect on Tenant mix. If Landlord determines that such Tenant docs
not meet such standards, such determination shall be deemed reasonable. Any assignment or
sublease by Tenant shall be only for the purposes specified in Section 4.01 hereof and for no
other purpose. If Landlord shall consent to any assignment or sublease, the assignee or )
sublessee shall assume alt of Tenant’s obligations under the Lease and in no event shall any
assignment or sublease of the Leased Premises release or relieve Tenant from any obligations
of this Lease. Any consent issued by Landlord is subject to approval of the form of sublease
or assignment agreement. Tenant shali deliver 2 fully executed sublease or assignment and
assumption agreement to Landlord. Tenant agrees to pay as Additional Rent Landlord's
reasonable attorneys’ fees incurred in connection with review and/or preparation, if necessary,
of any assignments or subleases. If Tenant's interest in this Lease is sublet, Landlord may,
after default by Tenant, collect the rent directly from the subtenant and apply the aet.amount
collected to the rent due from Tenant. No such collection shall release Tenant from its
obligations under this Lease. In the event of such default, Tenant hereby authorizes such
subtenant to pay the rent directly to Landlord.

In the cvent Tenant shall assign its interest in this Lease or sublet the Leased Premises
for rentals in excess of those rentals reserved hereunder, Tenant shall pay all of such excess
rent it receives to Landlord as Additional Rent.

If the Tenant is a corporation, partnership or limited liability company, the transfer,
salc or other disposition of fifty percent (50%) or more of the capital stock, partnership

interests or membership interest of the Tenant shall be deemed an assignment or transfer
within the meaning of this Section.

So fong as Tenant is not in default under any of the provisions of this Lease, Tenant
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may assign its interest under this Lease or sublet the entire Leased Premises (but not a part
thereof) to a whotly owned corporation or controlled subs:dlary of Tenant, without the consent
of Landlord provided such successor entity will continue 1o conduct business in substantially
the same manner and has net worth equal to or greater than the Tenant as of the
Commencement Date and provided further that Tenant delivers to Landlord a written

assignment or sublet agreement within ten (10) days after the effective date of the assignment
or sublet.

Section 4.06 Exclusivity. Provided Tenant is not in default of this Lease after the
expiration of any applicable notice or grace period, if any, Landlord covenants and agrees not
to enter into any lease with any other tenant for use by such tenant of its leased premises for
the retail sale of women's plus sizes and/or plus size lingeric as its use, provided however that
any tenant may sell such items as an incidental use. An incidental use shall mean that such
mcrchandlsc does not exceed ten percent (10%) of the floor space of such tenant in the
aggregate. Notwithstanding anything contained in Section 4.06 to the contrary, the exclusivity
granted hereunder and the covenant agreed upon by Land!ord shall not apply to existing
tenants of the Shopping Center or their subtenants or assignees. In the event Landlord
breaches the covenant set forth in this Section, Tenant shall have the right to (i) terminate the
lease on written notice or (ii) pay in lieu of Base Rent the lesser of the then current Base Rent
or percentage rents equal to five percent {5 %) of Tenant's gross sales plus in cither event
Additional Rent until the breach is cured. Tenant's right to ©erminate must be exercised within
one hundred twenty (120) days of Tenant's notice of the breach and shall be effective no
sooner than 90 days from Landlord’s receipt of the notice.

ARTICLE V
Subordination and Attornmen(

Section 5.01 Subordination. Tenant agrees and acknowledges that this Lease is
subordinate to the prior liéns of any morigages and/or land leases now or hereafter placed by
Landlord or any predecessor or successor in interest to Landlord in the Leased Premises and
the land underlying the same, and the common areas and the entire land and buildings which
constitute the Shopping Center of which the Leased Premises leased hereunder form a part;
and Landlord may assign, pledge or hypothecate this Lease and any and all of Landiord’s
rights hereunder in connection therewith. Tenant agrees that it will execute and deliver to
Landlord upon demand therefor such other and further instruments effectuating the
subordination of this Lease upon demand of Landlord or any mortgagee of Landlord or of land
lessor. If any land lessor or mortgagee requires that this Lease be prior rather than
subordinate to any such land lease or mortgage, Tenant shall promptly upon request therefore
by Landlord and without charge therefore, execute a document acknowledging and affecting
such priority. Landlord shall make reasonable efforts to obtain a non disturbance agreement
from Tenant's lender, The Chase Manhattan Bank. In connection therewith, Landlord shali
contact its Jender and request a non disturbance agreement on behalf of Tenant, Landlord
makes no representation (o Tenant that its lender shall agree to provide Tenant with a non
disturbance agreement. The failure of Landlord to obtain a non disturbance agreement shall in
no way limit the subordination given by Tenant hereunder.

Sd:lioh 5.02 Auornment. In the event any transfer of the ownership of the Shopping
Center whether voluntary or inveluntary by foreclosure, bankruplcy, sale or otherwise, Tenant

shall at the option of the transferce, attorn to said transferee to the same extent as if such
transferee were the initial landlord under the Lease.

ARTICLE VI
Repai | Mainiei
Section 6.01 Landlord Repairs. Except as specifically set focth in this Lease,
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Landlord agrees to keep in good order and make all necessary structural repairs to exterior
walls {except glass, glass windows, doors, store fronts and signs), and the roof, plumbing,
pipes and conduits located outside the Leased Premises and/or in the common areas and
parking arcas except for damage thereto caused by any act or negligence of the Tenant, its
employees, agents, licensees, contractors. '

Section 6.02 Tepant Repairs. Tenant shall make and pay for all repairs to the Leased
Premises and keep and maintain the Leased Premises in good order and repair and shall be
liable and responsible for the maintenance, repair and when necessary at Tenant's election, the
replacement of all heating, air conditioning, internal plumbing, electrical and lighting
equipment, sprinklers and other systems serving the Leased Premises. The failure of Tenant to
elect to replace the forcgoing systems and equipment shall not be deemed to impose any
obligation on Landlord to replace same. If any system is also serving another premises, Tenant
shall be responsible for its pro rata share of such repair or replacement unless such repair or
replacement is necessitated by a tenant's (which may mean the Tenant's) sole negligence or
willful acts in which event such repair or replacement shall be borne solely by such tenant.
Tenant shalf keep all glass and show moldings, partitions, doors, floors, fixtures, equipment
and appurtenances thereof in good order and repair.

If Tenant does not repair properly as required hereunder and to the reasonable
satisfaction of the Landlord or Landlord determines that emergency repairs are necessary or
repairs or replacements to the Shopping Center and/or the common areas or to the Leased
Premises are made necessary by any act or omission or negligence of Tenant, its agents,
employees, sub-tenants, assigns, contractors or licensees then in such event Landlord may
make such repairs without liability to Tenant for any loss or damage that may accrue to Tenant
and upon completion thereof, Tenant shall pay Landlord's costs for making such repairs upon
presentagion of a bill therefor. Such bills may include interest at the Default Rate from the
date such repairs were billed by contractors.

Section 6,03 Maintenance of Leased Premises, Tenant shall at all times maintain the
Leased Premises in clean and good order, free of accumulated trash, vermin and any other
condition which is unsightly unsanitary or a nuisance to other tenants or to the public. Tenant
shall not at any time remove trash, sweepings or other material from the Leased Premisés to
the sidewalks or drives of the Shopping Center except to deposit same into Tenant's trash
receptacles or trash dumpsters designated by Landlord for Tenant's use. Tenant shall not
deposit its trash into trash receptacle maintained by Landlord for public use.

Section 6.04 Landlord's Access. Upon reasonable notice and at reasonable times
Landlord shall have access to the Leased Premises for the purpose of (i) inspection and (ii)
making repairs for which Landlord is liable, and at any hour for the purpose of making
emergency repairs. Tenant expressly grants Landlord the right to force entry to the Leased
Premises for the purpose of making emergency repairs during hours when Tenant is not open
for business, but not for any other purpose. Landlord shall make reasonable efforts not to
interfere with the operation of Tenant's business when making repairs to the Leased Premises.

ARTICLE VII

i | Alterali

Section 7.01 By Landiord, In the event Landlord shall perform maintenance
operations, make repairs, alterations, additians or erect, or add stories to existing buildings in
the Shopping Center, Tenant hereby consents thereto and to the performance of work provided
that any necessary construction work does not unreasonably interfere with the operation of
Tenant's business. The design, materials and performance of necessary work therefor shail be
in the sole unrestricted discretion of Landlord.

Section 7.02 By Tenant. Upon the written consent of Landlord which consent shall
not be unreasonably withhetd or delayed, Tenant may from time to tume, if Tenant shall not
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then be in default beyond applicable notice and grace periods, if any, at its own expense, alter,
renovate or improve the Leased Premises provided any work undertaken is performed in a
good and workmanlike manner, in accordance with accepted building practices and applicable
laws including building codes and zoning ordinances and is in kecping with the general
standard of the Shopping Center. No changes, alterations ot improvements shall be made
affecting the exterior of the Leased Premises or area of the Shopping Center other than the
Leased Premises and no structural changes of any kind shall be made to the Leased Premises
without Landlord's prior written consent. Prior to commencement of all such wark, Tenant
shall obtain Landlord's prior writtcn approval of the plans and specifications and shall obtain
such insurance as set forth in Section 3.03 above. Landlord shall also have the right to require
the construction to be bonded. Any work done by Tenant shall not interfere with the use by
other tenants of their premises in the Shopping Center. Landlord shall not unreasonably deny
consent provided Tenant complies with all the reasonable requirements of Landlord. It is
agreed and understood that the requirements imposed on Tenant as set forth in Section 10.03
shall be deemed reasonable for purposes hereunder and shall be decmed imposed for all
alterations, renovations and improvements made to the Leased Premises hereunder.

Tenant shall hold harmless Landlord from and against any and all bills for labor
performed and equipment, fixtures and materials furnished 10 Tenant and applicable sales tax
thercon, and from and against any and all liens or claims therefor placed against the Leased
Premises or the Shopping Center, due to Tenant's work.

ARTICLE VIH
el vd Emi mai

Section §.01 DRamage or Destruction. I all or any part of the Leased Premises shali
be'damaged or destroyed by fire or other casually insured under the standard fire insurance
policy with approved standard extended coverage endorsement applicable to the Leased
Premises, Landiord shall, except as otherwise provided herein, restore, repair and/or rebuild
the same o the condition as exist on the date hercof with reasonable diligence and Landlord
shall not be obligated 10 commence such repairs and/or rebuilding until insurance proceeds are
released to Landlord under its insurance policy which are allocable 1o the Leased Premises. If
by reason of such occurrence, the Leased Premises shall be rendered untenable in whole or in
part, the Rent shall abate in that proportion which the untenable floor space bears 1o the total
floor space of the Leased Premises until such time as Landlord substantially completes any
restoration required under this Lease. Unless this Lease is terminated by Landlord, as
hercinafter provided, this Lease shall remain in full force and Tenant shall repair, redecorate
and re-fixture the Leased Premises and restock the contents thereof in a manner and to at least
a conditicn equal to that existing prior to its destruction or casualty, and the proceeds of all
insurance carried by Tenant on its personal property, decorations, trade fixtures, furnishings,
equipment and contents in the Leased Premises shall be held in trust by Tenant for such
purposes. Tenant agrees to exercise reasonable diligence to reopen for business in the Leased
Premises as soon as practicable unless this Lease is terminated by Landlord, as hereinafter
provided.

Notwithstanding anything else to the contrary contained in the immediately preceding
Paragraph of this Section, or eisewhere in this Lease, Landlord, at its option, may terminate
this Lease on thirty (30) days notice to Tenant given within sixty (60) days after the
occurrence of any of the following: (i} the Leased Premises and/or building in which the
Leased Premises are located shall be damaged or destroyed as a result of an occurrence which
is not covered by Landlord's insurance and such expense to restore shall exceed Fifty
Thousand Dollars ($50,000.00); or (ii) if greater than twenty five percent (25%) of the Leased
Premises is damaged or destroyed; or (iii} the Leased Premises shall be damaged or dcst-roy.cd
during the last two (2} years of the initial term or any additional term of this Lease; or (iv) in
the event fifty percent (50%) or more of the buildings which comprise the Shopping Center
shall be damaged or destroyed (whether or not the Leased Premises are damaged), or (v) any
or all of the buildings or common areas of the Shopping Center are damaged (whether or nat
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the Leased Premises are damaged) to such an extent that, in the sole judgment of Landlord, the
Shopping Center cannot be operated as an economically viable unit.

The extent of the damage or destnuction shall be determined by the company or
companies selected by Landlord insuring Landlord against the casualty in question, or if there
shall be no insurance, then as the parties hereto shall agree, or in absence of an insurance
company determination or any agreement, the parties-agree that an independent Florida
licensed architect mutually agreed upon shall determine the extent of damage or destruction as
applicable which determination shall be binding on the parties.

Upon the giving of notice of termination to Tenant the obligation of Tenant to pay Rent
shall ccase on the cffective date of termination.

_ Section 8.02 Eminept Domajn. If the entire Leased Premises shall be appropriated or
taken under the power of eminent domain by any public or quasi-public autharity, or
conveyance shall be made in lieu thereof, this Lease shall terminate and expire as of the date
of such taking, and the parties shall thercupon be released from all liability hereunder which
accrues after the date of such taking.

Anything in this Lease to the contrary notwithstanding, in the event more than twenly
percent (20%) of the Leased Premises is taken and such partial taking shall render the Leased
Premises unsuitable for the business of the Tenant as determined by the Landlord or more than
twenty-five percent (25%) of the then existing paved parking spaces of the Shopping Center
shall be appropriated or taken, or conveyance made in licu thercof, cither party shall have the
right to cancel and terminate this Lease as of the date of such taking upon giving notice 10 the
other of such election within thirty (30) days after"such taking. In the cvent of such
cancellation, the parties shall thereupon be relcased fromm any further liability under this Lease
(cxcept all Rent due shall be paid up 10 that date with the appropriate refunds of Rent paid in
advance); provided, however, that if more than twenty-five percent (25%) of the then existing
paved parking spaces shall be appropriated or taken and Tenant shall have given notice to
Landlord of cancellation, Landlord may at its option nullify and vacate Tenant's cancellation
by giving Tenant notice within thirty (30) days prior to the effective date of taking that it witl
provide substitute parking on or adjacent to the Shopping Center sufficient 1o cause the paved
parking spaces after such substitution to be reduced by not more than fifteen percent (15%) of
the number of spaces prior 10 such taking, in which event the Lease shall remain in full force
and effecl.

If a portion of the Leased Premises is taken, and if this Lease shall not be terminated as
provided in the preceding Paragraph, then the Rent shall be ratably reduced according to the
space so taken, and Landlord shall upon receipt of the condemnation award, restore the
remaining portion of the Leased Premises to a complete architectural unit. The cost of
Landlord's obligation hereunder shall be limited 1o that portion of the net proceeds of the
condemnation award actually received and retained by Landlord which are allocable to the
Leased Premises.

If more than twenty percent (20%) of the leaseable floor space within the Shopping
Center shalt be so taken, regardiess of whether or not the Leased Premises shall have been
partially taken, then Landlord shall have the right to terminate this Lease on thirty (30) days
wrilten notice.

All compensation awarded or paid upon such a toal or partial taking of the Leased
Premises shall belong to and be the property of Landlord without any participation by Tenant
excepl for the cost of removal of stock and fixtures and moving expenses.

ARTICLE iX
Default

Section 9.01 Events of Defaull. The lollowing occurrences shall be deemed an *Event
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of Default™: (i) in the event Rent {except Percentage Rent) or any other money due
hereunder shall remain unpaid for a period of fifteen (15) days or more from and after the date
notice of the failure to pay Rent is deemed received pursuant to Section 11.07 below; (ii) in
the event any Percentage Rent due for any Lease Year shall remain unpaid for a period of |
thirty (30) days or more from the after the date notice of the failure 10 pay same is deemed
received pursuant to Section 11.07 below; (iii) in the event Tenant fails to open to the gencral
public within one hundred eighty (180) days from the date Landlord tenders possession of the
Leased Premises to Tenant: (iv) in the event Tenant shall violate or be in breach of any other
of the covenants of this Lease for a period of thirty (30) days afier Tenant's receipt of demand
in writing to correct, cease and desist therefrom, provided however if the default is of such a
nature that it can not reasonably be cured within such period and provided that Tenant
commences Lo cure within said thirty (30) day period and continues to diligently proceed to
cure such default Tenant shall not be deemed to be in default hereunder; (v) in the event
Tenant, or any guarantor of this Lease, shall (a) voluntarily or involuntarily be adjudged
bankrupt or insolvent by any court having jurisdiction, (b) make or suffer assignment for
benefit of creditors, (c) make or suffer any filing or adjudication of bankruptey under any
chapter of the Federal Bankruptcy Act (or any other voluntary or involuntary filings or
adjudications or similar nature under any amendment to or revision of said Act or under any
State law), or (d) suffer the appointment of a receiver over its business and property, then, and
in any of these events, this Lease may be canceled by Landlord upon notice in writing to
Tenant; or (vi) in the event Tenant shall cease to operate and discontinue its business in and on
the Leased Premises for a period of ten (10} consecutive days.

Section 9.02 Landlord's Rights and_Remedies Upon Defaulg Upoen the occurrence of
any of these Events of Default Landtord shall have the right, by notice in writing 10 Tenant, 1o
cancel and terminate this Lease and Landlord, its agenis and employecs shall have the right 1o
re-enter the Leased Premises, repossess the same, remove the property of Tenant {without any
duty on Landlord (o keep, store and safeguard the same) and offer the Leased Premises for re-
rental. [n such event, Tenant shali pay 1o Landlord (i) all reasonable costs of Landlord
incurred in the dispossession and repossession, including, but not by way of limitation, all
reasonable legal fees'and acwal court costs: (ii) an amount equal 10 the loss of Rent by
Landlord as and when due; (iii) reasonable charges for cleaning and preparation of the Leased
Premises for another tenant: and (iv} any brokerage commissions, advertising or other
expenses incurred in re-letting the Leased Premises. Landlord shall not be required to pay
Tenant any surplus of any sums received by Landlord on a re-letting of the Leased Premises in
excess of the Rent provided in this Lease. Landlord may seek such legal remedies, including
action for damages and/or injunction relief, as it may deem appropriate, and the selection of
any one such remedy shall not estop Landlord from seeking any other and further remedy.

Section 9.03 Tepant Waivers, Tenant waives its rights to trial by jury in any action,
proceeding or counterclaim brought against the Landlord on any matter arising out of or in any
way connected with this Lease, the relationship of Landlord and Tenant, the Tenant's use or
occupancy of the Leased Premises, and any claim for the Tenant's use or occupancy of the
Leased Premises, and any claim for injury or damage. In the event Landlord commences any
proceeding for the non-payment of Rent, Tenant will not file any"counterclaims in such
proceedings. Tenant expressty waives any and all rights of redemption granted by or under
any present or future laws should Tenant be evicted or validly disposed from the Leased
Premises for any cause, or Landiord re-enters the Leased Premises following the occurrence of
any default afier the expiration of any applicable notice and grace period, if any, or if this
Lease is terminated before the term expires.

ARTICLE X
Improvements (o Leased Premises

Section 10.01 Condition of the Leased Premises, Tenant acknowledges that it has
examined and inspected the Leased Premises, is familiar with the physical condition thereof
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and (inds the same suitable for Tenant's purposes. Tenant further acknowledges that Landlord
has not made any representations regarding the physical condition of the Leased Premises or
the Shopping Center and there are no warrantics, express or implied regarding the condition of
the Leased Premises or the Shopping Center. Tenant accepts the Leased Premises AS IS and
Landlord shall be required to perform no repairs, improvements or other work therein (other
than delivery of the Leased Premises broom clean).

Section 10.02 Reserved,
Section 10.03 Improvements by Tenant. Tenant has the right and obligation, at its

sole cost and expense, to construct within the Leased Premises certain improvements and
purchase certain equipment reasonably required to operate its business within the Leased
Premises. The improvcmcqts lo be constructed by Tenant shall be set forth in the plans (the
“Tenant Plans™) which shall be submitted to Landlord for its review and approval on or before
thirty (30) days from the date this Lease is fully executed and delivered to Tenant, Landlord's
approval shall not be unreasonably withheld or delayed. Landlord agrees to act promptly and
diligently in connection with its review and approval of the Tenant Plans. No work shall
commence until the Tenant Plans are approved by Landlord. Tenant at its sole cost and
expense shall obtain all necessary permits and approvals from any governmental authority or
agency having jurisdiction which are required for the work to be performed. Tenant shall
obtain all necessary permits, approvals and hookups from the appropriate utility companies
and Tenant shall pay all fees, charges and deposits in connection therewith. Prior to
commencement of the improvements set forth in the Tenant Plans, Tenant shall submit to
Landlord, for Landlord’s approval the names of all the proposed contractors and
subcontractors proposed by Tenant to perform improvements set forth in the Tenant Plans
which approval shall not be unreasonably withheld or defayed. All such work shall be
performed and completed in accordance with the Tenamt Plans, in a first-class workmanlike
manner and in accordance with all laws, ordinances, rules and regulations as may be
applicable and performed by contractors and subcontractors licensed in the State of Florida.
Tenant shall indemnify the Landlord and hold it harmless from and against all clatms, liens,
costs, including reasonable attorneys' fees and other liabilities which the Landiord incurs
arising out of the construction. Tenant shall be required to carry and have its contractors
satisfy the insurance obligations amount set forth in Section 3.03 of this Lease. Landlord shall
be named as an additional insured under such insurance, Tenant will be required, at its sole
cost and expense, (o cause to be canceled, discharged or bonded within thirty (30) days of
written notice of the filing thereof all liens or violations which may arise from or in connection
with any work performed by the Tenant. All contracts entered into by Tenant for construction
shall contain a waiver of lien clause against the Shopping Center. Tenant will pay for any
utility charges incurred at the Leased Premises during its construction. The Tenant shall
perform its work in a diligent and expeditious manner. The Tenant will exert all reasonable
efforts to sec that any work it performs will not interfere with the business of the Landlord or
any of the tenants in the Shopping Center.

Section 10.04 Rent Credit. Provided Tenant is not in default of its obligations
hereunder after the expiration of any applicable notice and grace period, if any, Landlord
agrees to pay Tenant the sum of $21,250.00 to offset some of Tenant's construction costs
within sixty (60) days from the date Tenant opens its store for business to the general public.

Section i0.05 Condition of Expiration, At the expiration of this Lease, Tenant shall
surrender the Leased Premises in the same condition as exists on the date Tenant opened for
business to the general public hereunder reasonable wear and tear excepted. Al alierations,
additions, improvements, and fixtures which are permanently attached to the floor, walls or
ceiling shall be the property of Landlord. If Tenant docs not remove all of its effects from the
Leased Premises at the termination of the Lease, Landlord may remove such effects without
liability whatsoever to Tenant. .

Section 10.06 Signage, Except as specifically set forth in the Tenant Plans, Tenant
shall not erect or install any exierior signs, tettering or placards on, in or around the Leased
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Premises, without the prior written consent of Landlord, which consent shall not be
unrcasonably withheld or delayed. Tenant shall, at its own expense, install within thirty (30)
~days after the Commencement Date an exterior sign consisting of internatly illuminated
individual channe! letters in a place on the Leased Premises to be designated by Landlord,
which sign will advertise Tenant's name or type of business. The form, color, materials,
design, location and dimensions of the sign will be consistent with the sign criteria established
for the Shopping Center by the Landlord. Tenant shall replace or repair all signage including,
without limitation, all mechanical and electrical parts at Tenant's sole expense as necessary to
maintain same in good condition and repair, except for repairs necessitated by the negligence
or wilful misconduct of Landlord, its agents, employees or contractors. Within thirty (30)
days after receipt of written notice from Landlord advising Tenant to the effect that Landlord
intends to renovate, repair or in any way modify or alter the front or facade of the building in
which the Leased Premises is located, Tenant agrees that it will remove its store sign at
Landlord's sole expense. If Tenant fails to remove its signs 2s provided in this Paragraph,
Landlord may remove the sign and charge Tenant the cost of removal plus a twenty percent
(20%) service charge, as additional rent. Tenant shall remove all signage at the end of the
Lease Term and repair any damage to the Leased Premises caused by the instaltation and
removal of the signage. Landlord represents that there is no pylon sign at the Shopping Center
and there no present plan to build a pylon sign. In the event that at some time in the future
Landlord erects a pylon sign, Tenant shall, at Tenant's sole cost and expense, have the right to
have a portion of the space on the pylon sign for the purpose of inserting 2 placard identifying
Tenant's name and business provided that there is then a sixth space available on the pylon or
one of the previous five (5) tenants for whom space on the pylon has been reserved either (i) is
no longer a tenant in the Shopping Center and has not been replaced by a tenant which
occupics more square footage at the Shopping Center than Tenant or (ii) there is no tenant then

in the Shopping Center occupying more square footage than Tenant which elects to list on the
pylon sign. ’

ARTICLE XI
Additional Provisions

Section 11.01 Headings, The Article and Section headings are for reference only and
the words contained shall have no effect on the construction of the Lease.

Section 11.02 Successor and Assigns. This Lease may be assigned, conveyed, sold or
transferred by Landlord. This Lease shall be binding on the parties, and on their respective
heirs, successors, representatives and assigns. In the event the Shopping Center is sold, or
this Lease is assigned by Landlord, this Landlord shall be refieved of all obligations accruing
thereafter. :

Section 11.03 Memorandum of Lease. Neither party shall not record this Lease or a
Memorandum of Lease without the written consent of the other party.

Section 11.04 For Rent Signs.  For a period of ninety (90) days prior to the expiration
of this Lease, Landlord shall have the right to show the Leased Premises to prospective new
Tenants during normal business hours, and to affix a “To Let” sign in the window of the
Leased Premises. '

Section 11.05 Peaceful Possession, Landlord agrees that Tenant, on payment of all of
the Rent hereby and on compliance with all of the terms and conditions of this Lease, shall and
may peacefully have, hold and quictly enjoy the Leased Premises during the term hereof and
any valid renewal or extension thereof.

Section 11.06 Non-Wajver. The failure of Landlord 1o exercise any of its rights
arising out of the breach or non-performance by Tenant of any of the covenants of this Lease
shall not constitute a waiver of such rights. The exercise by Landlord of its rights to one
breach shall not estop Landlord from recourse to other and further remedies as to the same or
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any other breach, The acceptance by Landlord of Rent or other payment required to be made
by Tenant hereunder shall not be a waiver of any other Additional Rent or payment then due
nor should such acceptance, though with knowlcdge of the breach of any covenanl or condi(i;n
of this Lease operate as or be deemed a waiver by Landlord of any of the provisions of this

Leasc or any of Landlord's rights, remedies, privileges as provided by this Lease or pursuant
to Florida law.

Section 11.07 Notices, All notices by the parties hereio shall be given in writing, sent
by first class U.S. Mail, certified, return receipt requested or by overnight courier with
guaranteed next day delivery such as Fed Ex, UPS or Airborne Express, 1o the addresses set
forth at the head of this Lease or to such later addresses as shall have been previously
communicated to the sender in accordance with this Section. A copy of all notices to Landlord
shall be sent to: Law Offices of Michael J. Simon, 317 Madison Avenue, New York, New
York 10017, Attention: Michaet J. Simon, Esq. All notices shall be deermed given if sent by
first class U.S. Mail, certified, return receipt requested three (3) days after mailing or if sent
by overnight courier on the next business day such notice was sent. A copy of all notices to

Tenant shall be sent to: Jeffrey Alan Klein, Esq., 100 Metro Way, Secaucus, New Jersey
07094,

Section 11.08 Limitation on Claims. Each party expressly waives and agrees to make
no claim against the other by reason of loss or damage, including conscquential loss, arising
out of (i) the inability of the other to perform any of its covenants hereunder by reason of
force majeure including but not limited to acts of God, strikes, riots, fire, flood, war, delay of
carrier, material shortages, embargoes, inclement weather or similar happenings which are
beyond the control of Landlord or Tenant, (ii) the inability to obtain free and normal access 1o
the Leased Premises by reason of force majeure, the act or omission of any governmental
authority, (iii) direct and/or consequential loss or damage caused by the act or omission of any
other tenant in the Shopping Center, or (iv) any loss or damage, direct or consequential,
caused by any bursting, leakape, stoppage, outage or other malfunction of any water, gas,
electric or sewer system not due to Landlord's negligence.

Section 11.09 Tenant's Cerificate. Within twenty (20) days after each request by
Landlord, Tenant shall deliver an estoppel ceriificate to Landlord. Estoppel certificates shall
be in writing, shall be acknowledged, and shall be in proper form for recording. Estoppel
certificates shall be executed by Tenant if Tenant is an individual proprietorship, by a general
partner of Tenant if Tenant is a partnership, or by the President or a Vice President if Tepant
is a corporation. Each estoppel certificate shall be certified to Landlord, any mortgagee, any
assignee of any mortgagee, any purchaser, or any other person specified by Landlord. Each
estoppel certificate shall contain such information as Landlord may reasonably require
including but not limited (o the following information certified by the person executing it on
behalf of Tenant: whether or not Tenant is in possession of the Leased Premises, whether or
not this Lease is unmodified and in full force and effect (If there has been a modification of
this Lease the certificate shall state that this Lease is in full force and effect as modified, and
shali set forth the modification.), whether or not Tenant contends that Landlord is in default
under this Lease in any respect (and if so, specify the same}, whether or not there are then
cxisting set-offs or defenses against the enforcement of any right or remedy of Landlord, or
any duty or obligation of Tenant (and if so, specify the same), current Rent payable and the
dases, if any, to which any rent or charges have been paid in advance.

Section 11.10 Limitation of Landlord's Liability. It is specifically understood and
agreed that Landlord shall have no personal liability in respect to any of the covenants,
conditions or provisions of this Lease. In the event of a breach or-default by Landlord of any
of its obligations under the Lease, Tenant shall look solely to Landtord's interest in the
Shopping Center for satisfaction and in no event shall Tenant make any claim against or seek
to impose any personal liability upon any officer, director, shareholder, partner or principal of
Landlord.

Section 11.11 Time is of the Essence, Whenever this Lease shall require action by
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Landlord or Tenant within a specified time period, it is expressly understood and agreed that

time shall be of the essence. This shall include the exercise by Tcnant of 2ny option to extend
the term.

Section 11.12 No Offer, The tender by Landlord to Tenant of an unexecuted form of
Lease shall not be deemed an offer by Landlord. The tender by Tenant to Landiord of a Lease

executed by Tenant accompanied by tender of the initial monies payable shall constitute
Tenant's offer 1o Lease.

Section 11.13 Governing Law, This Lease shall be governed by the laws of the State

of Florida. The parties hereto consent to the jurisdiction of the State Court of Florida located
in Pade County.

. Section 11.14 Broker, Tenant warrants and represents that no broker was involved on
its behalf in negotiating or consummating this Lease with Tenant other than Terranova
Corporation (the "Broker™). Tenant agrees to indermnify and hold Landlord harmless from and
against any and ali claims for brokerage commission arising out of any dealings that Tenant
had with any broker other than the Broker regarding the Leased Premises or any other
premises in the Shopping Center and or consummation of this Lease. Landlord agrees to pay
the commission due to the Broker pursuant to a separate agrecment.

Section 11.15 Liens, Tenant shall discharge or bond any lien filed against the
Shopping Center or any part thercof for work done or materials furnished with respect to the
Leased Premises within thirty (30) days after such lien is filed. If Tenant fails to keep this
covenant in addition to any other remedies available 1o Landlord under this Lease or
otherwise, Landlord may at its option, discharge such licn, in which event Tenant agrees to
pay Landlord a sum equal to the amount of the lien thas discharged plus Landlord's
administrative costs, legal fees, expenses and damages incurred by Landlord.

Section 11.16 [nvalidity, If any provision of this Lease shall be invalid or
unenforceable, the remainder of this Lease shall not be affected and each other term and
provision of this Lease shall be valid and enforced to the fuilest exient permitted by law.

Section 11.17 Tenant's Representations, Tenant represents that (i) it has full right and
authority to enter into this Lease; (ii) the officer executing this Lease on behalf of Tenany is

authorized and empowered [0 execute and deliver this Lease to Landlord; and (iii) this Lease
does not violate the provisions of any instrument or agreement heretofore executed by Tenant
or its affiliates.

Section 11.18 Landlord’s Consent, If in this Lease it is provided that Landlord’s
consent or approval as to any manner will not be unreasonably withheld, and it is established
by a court having final jurisdiction thereof that Landlord has been unreasonable, the enly
effect of such finding shall be that Landlord shall be deemed to have given its conseat or
apfaroval. Landlord shall not be liable to Tenant in any respect for money damages by reason
of withholding its consent. : :

Section 11.19 Requirements of Law, Tenant shali, at Tenant’s sole cost and expense,
promptly comply with all present and future laws, orders and regulations of all state, federal,
municipal and local governments, departments, comumissions, and boards and any direction of
any public officer pursuant to law, and all orders, rules and regulations which shall impose
any violation, order or duty upon Landlord or Tenant with respect (o the Leased Premises
whether or not arising out of Tenant's use or manner of use thereof or with respect to the
Shopping Center, if arising out of Tenant's use or manner of use of the Leased Premises.

Section 11.20 -Guaranty. As a material inducement to Landlocd cntering into this
Leasc, Ashley Stewart, Lid. shall guaranty Tenant's obligations hereunder. The form of
guaranty is anncxed hereto as Exhibit B.




W -

o

Section 11.21 Emm;_Ag[c_;mmL This Lease contains the entire agreement of the
parties hereto and shall not be modified, amended or otherwise changed except in writing
signed by all the parties hereto.

[N WITNESS WHEREQF, the parties have executed this Lease as of the date first
above written,

TENANT: Large Apparel-of Florida, Inc.

o V

Joseph Sitt, President

LANDLOTDp P- s/it TH AVENUE, INC.

Hab\ﬁ jambar esident

T U FYT )
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STATE OF )
)} ss.:
COUNTY OF }

On this J/}" day of December, in 1998 befory/me personatly came Joseph Sitt, 1o me
known, who being by me first duly sworn, did depge and say that he is the President of Large
Apparel of Florida, Inc., the corporation described ithand which executed the above

instrument; and that he signed his name by ordgr of the Bpard of Directors of said

corporation. _
( / p e Nk
~  Notary Public
STATE OF NEW YORK )
} s5.:
COUNTY OF NEW YORK )

On this ﬂday of December, in 1998 before me personally came Habib Sambar, to
me known, who being by me first duly sworn, did depose and say that he is the President of
BAP-Seventh Avenue, Inc., the corporation described in, and which executed the above
instrument; and that he signed his rame by order of the Board of Directors of said

corporation.
Notary Public
VALERIE MACK
NOTARY PUBLIC OF NEW JeRSRY
y Commission Expigz3 = ~ =+
STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK' )

On this ST day of January, in 1999 before me personally came Habib Sambar, to
me known, who being by me first duly sworn, did depose and say that he is the President of
BAP-Seventh Avenue, Inc., the corporation described in, and which executed the above
instrument; and that he signed his name by order of the Board of Directors of said
corporation.

LiLLirs SAREL
Notary Publie, 5,45+ 0. New Viwk < g Q E .
No. D1GAS0RBI0N >
Qualitied in Xings County c_:éj's A ,—A-’Q

Cammiesion Evoires Nov, 17,1999 Notary Public
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. ' L. _All deliverics or shipments of any kind to and from the Leased Premises,
including loading of goods, shall be made only by way of the rear of the Leased Premises or

any other location reasonably designed by Landlord, and only at such reasonable time
designated for such purpose by Landlord.

2. Garbage and refuse shall be kept in the kind of container specified by Landlord
or duly constituted public authority and shall be placed at the location within the Shopping
Ceater designated by Landlord, for collection at the reasonable times specified by Landlord.
Landlord shall not discriminate against Tenant with respect to this policy. If Landlord shall
provide or designate a service for picking up refuse and garbage, Tenant shall use same at
Tenant's cost provided such cost is reasonable and competilive. Tenant shall pay the cost of
removal of garbage and garbage receptacles (serving Tenant's Leased Premises) free from

Tenant-generated debris. Tenant shall store soiled and dirty linen in approved fire ruling
organization containers,

3. No radio, television, phonograph or other similar devices or acrials attached
outside shall be installed without first obtaining in each instance the Landlord's consent in
writing and if such consent be given, no such devise shall be used in a manner so as 10 be
heard or secn outside of the Leased Premises. '

4. Tenant shall keep the outside areas immediately adjoining the Leased Premises
clean and free from Tenant generated dirt and rubbish. Tenant shall not place, suffer or
permit any obstructions or merchandise in such areas and shalt not use such areas for any
purpose other than ingress or egress (o and from the Leased Premises.

5. Plumbing facilities shall not be used for any other purposes than that for which
they are constructed, and no foreign substances of any kind shall be thrown therein. The
expense of any breakage, stoppage or damage resulting from a violation of this provision by

Tenant, its agents, contractors or employees (while in the Leased Premises) shall be borne by
Tenant.

Y
6. Tenant shall not place, suffer or permit displays on the sidewalk in front of the
Leased Premises or on upon the common area of the Shopping Center.,

1. Landlord rescrves the right, exercisable without notice and without liability 1o
Tenant, to change the name and sireet address of the Shopping Center.

8. Tenant shall not do anything, or permit anything to be done, in or about the
Shopping Center, or bring or keep anything therein, that will in any way increase the
possibility of firc or other casualty or obstruct or interfere with the rights of, or otherwise
injurc or annoy, other tenants, or do anything in conflict with the valid pertinent laws, rules or
regulations of any governmental authority. Tenant shali not use or keep in the Leased

Premises any inflammable or explosive fluid or substance or an illuminating material, unless it

is battery powered, and UP approved. * Tenant shall at all times maintain an adequate number
of suitable fire extinguishers on the Leased Premises for use in case of local fires, including
electrical or chemical fires. A competent person or a recognized extinguisher servicing
company should provide annual servicing for all extinguishers on the Leased Premises. A lag
should be attached indicating the month and year of maintenance and the recharge, if
performed.

9. Tenant shall not solicit business in the parking area or the comunon area, or
distribute handbills or other advertising matter in or upon automabiles parked in the parking

area.

10.  Tenant will not utilize any unethical method of business operation nor shall any
space in the Leased Premises be used for living quarters, whether temporary or permanent.
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I1.  Tenant shall have full responsibility for protecting the Leased Premises and the

property located therein from theft and robbery and shall keep all doors and windows securely
fastened when not m use.

12. RESERVED

13. Tenant shall not burn any trash or garbage of any kind in or about the Leased
Premises, the Shopping Center, or within one mile of the outside propcrly lines of the
Shopping Center.

14, Tenant shall not cause or pcrfnit any unusual or objectionable odors to be
produced upon or permeated from the Leased Premises nor shall Tenant vent any cooking
fumes or odors into the interior of the Shopping Center.

~15. Tenant shall not permit, allow or cause any public or private auction, “going-
out-of-business”, bankruptey, distress or liquidation sale on the Leased Premises. It is the
intent of the preceding sentence to prevent the Tenant from conducting his business in any
manner that would give the public the impression that he is about to cease operation and
Landiord shalt be the sole judge as to what shall constitute a “distress-type" sale.

16.  Tenant shall not erect or maintain any barricade or scaffolding which may
obscure the signs, entrances or show window of any other tenant in the Shopping Center or
tend (o interfere with any such other tenant's business.

17.  Landlord reserves the right 1o amend or rescind any of these rules and make
such other and further rules and regulations provided same are reasonable and non-
discriminatory as in the judgment of Landlord shall [rom time 10 time be needed for safety,
protection, care and cleanliness of the Shopping Center, the operation thereof, the preservation
of good order therein, and the protection and comfort of its tenants, their agents and
employees, which rules when made the notice herein prescribed. Landlord reserves the right
to waive any rule in'any particular instance or as (o any particular person or occurrence.

18.  Tenant shall instruct its employees to park in the arca designated by Landlord as
employees' parking area and that Tenant will not permit its employees to park in any other
arca of the Shopping Center.



EXHIBIT A

SITE PLAN

Site Plan prepared by A.J. Verde architect dated 12/6/95, Drawing No. SP-1 incorporated
herein as they apply to the premises identified as retail # 7 only.
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EXHIBIT B

GUARANTY

In consideration of the foregoing Lease between BAP Seventh Avenue, Inc., as
Landlord, andLarge Appare! of Florida, Inc., as Tenant, and 10 induce Landlord

. . 1o enter into
said Lease, the undersigned, covenants and agrees as follows:

l. Guarantor hereby unconditionally and absolutely guarantees to Landlord and its
successors and assigns the prompt and full payment of Rent and all other sums due 0

‘Landlord under said Lease and the prompt and complete performance of all covenants

contained in said Lease on the Tenant's part to be performed. Guarantor agrees to indemnify
and hold Landlord harmless from any loss, costs or damages arising out of Tenant's failure 16

pay the aforesaid Rent and other sums and/or Tenant's failure to perform any of the aforesaid
covenants.

2. Guarantor waives diligence, demand for payment or performance, extension of
time of payment or performance, notice of acceptance of this Guaranty, notice of nonpayment
nonperformance and indulgences, and notices of ¢very kind and consents 1o any and all
forbearance and extensions of the time of payment and performance, and to any and all
modifications in the terms, covenants and conditions of said Lease hereafter made or granted
and to all extensions and assignments thereof. Guarantor waives all right of subrogation
whatsoever with respect to any collateral securing the aforesaid obligations.

)

3. Guarantor agrees that its ebligations hereunder are primary and agrees that this

- Guaranty may be enforced by Landlord without first resocting to or exhausting any other

remedy, security or collateral; provided, however, that nothing herein contained shall prevent
Landlord from suing on the aforesaid obligations with or without making Guarantor a party to
the suit or exercising any other rights under said Lease, and if sueh suit or any other remedy is
availed of, only the net proceeds therefrom, after deduction of all charges and expenses of
every kind and nature whatsoever, shall be applied in reduction of the amount due on the
aforesaid obligations. No action brought under this Guaranty and no recovery in pursuance
thereof shall be a bar or defense to any further action which may be breught under this
Guaranty by reason of any further default(s) hereunder or in the performance and observance
of the terms, covenants and conditions of said Lease. Guarantor agrees that a release or
settlement with one or more of the persons or entities comprising Guarantor or Tenant shall
not release any other Guarantor, and all such remaining Guarantors shall remain jointly and
severally liable as though they were the only persons or entities executing this Guaranty.
Guarantor hereby submits to personal jurisdiction in the state where the Leased Premises are
located for the enforcement of this Guaranty, and waives any and all rights under the laws of
any state or of the United States to object to jurisdiction within the state where the Leased
Premises are located for the purposes of litigation to enforce this Guaranty. This Guaranty
shall be governed by the laws of the state where the Leased Premises are located. In the event
such litigation is commenced, Guarantor agrees that service of process may be made and
personal jurisdic(ion over Guarantor obtained by scrving a copy of the summons and complaint
upon the Secretary of State of the state where the Leased Premises are located, who is hereby
appointed Guarantor's agent for service of process.

4, Guarantor agrees that Guarantor's obligation to make payment in accordance
with the terms of this Guaranty shal! not be impaired, modified, changed, released or Hmited
in ahy manner whatsoever by any impairment, modification, change, release or limitation of
the liability of Terant or its estate in bankruptcy (including without limitation any rejection of
the Lease by Tenant or by any Trustee or Receiver in bankruptcy) resulling from the operation
of any present or future provision of the Bankrupicy Code, other similar statute, or from the
decision of any court, The liability of Guarantoc shall not be affected by any repossession of
the Leased Premises by Landlord.
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5. Guarantor agrees that in the event this Guaranty is placed in the hands of an
attorney for enforcement, Guarantor shall reimburse Landlord for all expenses incurred,
including reasonable atiorney's fees.

6. Guarantor agrees that this Guaranty shall inure to the benefit of and may be
enforced by Landlord, its successors and assigns and any mortgagee(s) of the Leased
Premises, and shall be binding and enforceable against Guarantor and Guarantor's legal
representatives, successors and assigns.

7. This Guaranty shall be absolute and unconditional and shall remain and continue

in full force and effect as to any renewal, extension, amendment, addition, assignment,
sublease, transfer, or other modification of the Lease and during any period when a sublessee
or assignee is occupying the Leased Premises as a statutory tenant.

. 8. All capitalized terms set forth in this Guaranty shall have the same meaning as
set forth in the Lease except as specifically otherwise stated.

IN WITNESS WHEREQF, Guarantor has executed this Guaranty this ___ day of
November, 1998.

ASHLEY STEWART LTD.

By:

Joseph Sitt, President

STATE oF NuoJeney
) ss.:
COUNTY OF thpsony )

On this IQiq day of December, in 1998 before me personally came Joseph Sitt, to me
known, who being by me first duly sworn, did depose and say that he is the President of
Ashley Stewart Ltd., the corporation described in, and which executed the above instrument;
and that he signed his name by order of the Board of Directors of said corporation.

e

VALERIE MACK
NOTARY PUBLIC OF NEW JERSTY
My Commission Exgiras Feb. 7, 0
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LARGE APPAREL OF FLORIDA, INC.

P Wy |
August- |, 1999
11010 Seventh Avenue Investments, LLC
8870 SW 40® Street, Suite 8
Miami, Florida 33165
Re: . Lease dated January 7, 1999 between Large Apparel of
Florida, Inc. as Tenamt and BAP Seventh Avenue, Inc. as
Landlord (the “Lease™) for premises located at 10996 NW
Seventh Avenue, Miami, Florida
Dear Sirs:

. As the present owner and holder of the Tenapt's interest under the Lease, the
undersigned hereby represents to you that as of the date hcr:%) the Lease constitutes the entire
agreement berween the undersipned and the Landlord and bas not been modified or amended, (ii)
the Lease is in full force and effect and the term thereof commenced on January 7, 1999 and is
scheduled to terminate on January 31, 2004 pursuant to the provisions thereof, (iii) the premises
demised under the Lease have been completed and the undersigned has taken possession of the same
on 2 rent-paying basis, (iv) neither the undersigned nor the Lendlord under the Lease is in default
under any of the terms, covenznts or provisions of the Lease and the undersigned knows of no event
which, but for the passage of time or the giving of notice, or both, would constitute an cvent of
defanlt umder the Lease by the undersipned or the Landiord thereunder, {v) neither the undersigned
nor the Landlord under the Lease has commenced any action or given or received any notice for the
purpose of terminating the Lease, (vi) all rents, additional rents and other sums due and payable
under the Lease have becn paid in full and no rents, addinooal rents or other sums payable under the
Lease have been paid for more than ooz (1) month in advance of the due dates thereof, (vit} there are
no offsets or defenses to the payment of the rents, additional rents, or other sums payable under the
Lease, (viii) the undersigned has no option or right of first refusal to purchase the premises demised
under the Lease or any portion thereof, (ix) the fixed annual minimum remt payable under the Lease
is $76,500.00. The rental payment (including pass through charges and sales tax} in the amount of
$8,105.98 has been paid for the month of August, 1999, and (x) the undersigned recograzes that
11010 Seventh Avenue Investments, LLC is relying upon this estoppel certificate and the accuracy
of the information coatained herein.

x L- ,\4"-4-.' ‘DL._)‘\F o ’Tcn-.«’l') 'K..A-.u\_c,n\-sg_

LARGE ARPAREL OF FLORIDA, INC.
By: [~

Title:
Print Name JOSEPH J. SITT, Presldent

Uy KK AT pahASHLIY STEWART gl

SEP 23 99 13:26 2128189148 PRGE. 82




RIDER TO LEASE BETWEEN DAL SEVENTH AVENUE, INC., AS LANDLORD
uae
AND LARGE APPAREL OF FLORIDA, INC., AS TENANT, DATED pESN4AE MR |

FOR PREMISES AT THE #1 MARKETPLACE, MIAMI, FLORIDA.

Additionad Leuse Provisions

The lollowing adklitonal provisions arc herehy incorpocated into the Lesse as though futly set foet
thercin. la the event of any condlict or incousisicucy betwegn the terins of e Lease, all exhibits dicreto
and the tecms of te following provisions, the terens of the following provisions shall be controfting, Any
reference willin the Lease to specilic provisions hiercin is for couvenience only, and shall kave no bearing

upot the weight accorded 10 those provisions herein 1o which specilic refercuce is not made.

1
Commencernent Dale

1-1 Comumencement Date

H Tenant should cacounter defays in Tenant's Work due  conditious consttuting furce nujeure, the
Commencement Date shall be posiponcd by te number of days during which such delays prevails.

12 Dead _Perlods procto April 1, 1209 P"

b evend shall die Lease wem comtdence, nor shall Tewnt be obligated to open Tor busioness ur

commence paying aiy reat leréunder reigd-Blgvemb—-throughe-Marchdnd My L theauph
Augoni—tS-ofuny-yuac unless Tenant opens fue business prior 10 F’th L1999,

Aprit
-3 Tennnt Cancellation 1uate

I the Leased Preanises are not detivered o Tenant within oue (1) yeir from the date hereol, ten Terant
may leaninate this Lease on tirly (30) days notce o Landlord.

[-4 Intentlonally Olnllléd \
11

Use and Opecution

U-1 Permitted Use/ Tradename

Teaant may change its tradenane at any lisne Wrouglout Uie term of this Lease without Landlord's
consent provided such radename is used by a majority of Tenant's stores in the State of Florida and use
of such wradeiame does not violate any then cxisting 1ease at the Shopping Ceater.

H-2_Hours of Operatlon

(a) In no event shall Tenant be cequiced 10 be open for business on uny days, and Juring any hours
where Winn Dixic as depicted on Exhibit A and cach.deparunent store pad owner of (cnant in the
Shopping Center occupying 30,000 contiguous square (cct, (cach ceflemed o berein as a “Majoc Tenant”
and collectively, as the “Major Tenants™) are not similurly open for business.

{b) in each Leasc Year, Tenant may closc for a period of e reasoaably necessary in order 1o take
invenlory, make repairs, cenovale or redecocate, provided, however, that such peciod shall nod caceed
ten (10) days in the aggregate in any Lease Year unless Landlord has consented thercio.

[[-3 Windaw Liphting Reqgulrerneits

Tenant shall be obligated (o keep its show windows lit uitly during its required hours of operation,

Provided the tajority of otier tenand's sigos are fllutinated, Tenant shall keep its eawrual illuminated
sign lit al niglt,
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1I-4 Go Dark Ripght

“(a) If at anytime during the Lease the Majur Tenant ceases eperations and is not replaoed withio six

(6) months wilth one lenant open for business in at lcast 80% of Wie space of the ociginal space occupied by
the Major Tenant (2 “Replacement Migue Tenant™) Tenant shall cither: (1) continue its operation in e
Leased Premises payiug in licu of Base Ront, Percentage Rent equal 1o live (5%) of gross salfes plus alt
othicr additional charges, payable in mouthly instatlments, untif such tunc as the Majoc Replacemen
Tenunt opens foe business in tic Shopping Ceomter, whereupon Tensnt shall pay Base Reat as provided [ur
hercin plus alf other additioual charges, or (b} terminate the Lease upon giving Landlord tirty (30} days
nolice, said (ermination being cifective as of the date specified in such notice (which date shall not be less
than thirly (30) nor moce tan onc hundred tweoty (120) days after tie giving of such notice). [n dic
event Tenant fails to cxercise its right to lerminate provided bereunder within six {(6) months after Tenant
commences paying percentage reat under Section [1-4{a) (it being undersiood that ime is of tie essence),
it shall be deemed that Tenant has waived such right to terminate.

t
()] Inicntonally Qmitied
{c) Intentionally Omiued
) As an inducement [oc Tenant o enter into this Lease, Landlord cepresents that it has enteeed into

the foltowing Icase wliich term is in clfcct at least until the applicable lease cipitau'on Jate(s):

TENANT ’ LEASE EXPIRATION DATE
Winn Dixie Februury 1, 2017

L5 (Intentionally Omitted)

I[.6 Continuous Operations

Notwithstanding anything in this Ecasc 10 the coutrary, it is undersiood and agreed that Teaant inay, inits
sole discretion, at any time close for up 10 10 days in a calendir yuir 10 tike inventory, stock, eic., witsoul
Landiord's vonsent, and such closing shall not conslitute a delaultunder this Lease.

irt

Gross Sales

1UI-1 Grouss Sales Exclusions

The following shiall be excluded {rom Gross Sales:

(i} Bona fide, close-out or bulk sales of inventory to jobbers or wiiolesalers; {ii) sales 1o employees of
Tenant or its parent company or aflilisics at a discount capped at two (2%) pereent of annual gross sales
per year, (iii) shipping charges separately stated; {iv) proceeds of the sale of substantiably all of the
assets of Tenant at the Leased Premises; (v) proceeds of insurance or condemnation; {vi} the unpaid
balance of any credit or check sale which is written ofl a5 uncollectible in accordance wilh generally
accepted accounting principles; (vii) proceeds of sale of trade equipment or fixtures. including Uack
lighting; (viii) intentionally omitted; (ix) lay-away sales, except o the extent of amounts aciually
received by Tenant; (x) charges [or alierations 10 apparel sold at e Leased Premises; (xi) the amount
of all returns, refunds, aredits, allowances and adjustments made o Tenant’s customers; (xii) (inancing
and credit card charges payable by Tenant (o credit card companies; (xiii} inteationally omitied; {xiv) be
amounts ol all retai! sales taxes, including [ederal, city, counly or stalc sales Lax, luxury or excise (ax;
{xv¥) the amounl of returns Lo shippers or manulaclurers for credit; (xvi) sums and eredit received from
shippers o manufacturers in seibemnent of claims {or loss of damage ncechandise; (xvii} We cachange or
transfer of inveatocy between the Leased Premises and any stoce owned by Tenant or any parent,
affiliate oc subsidiary of Tenanl, where such exchange or transfer is made for Lhe convenient operation of
Tenant's business and not foc the purpose of avoiding a sale which would otherwise be included in Gross
Sales; (xviii) intentionally emitted,

IH1-2 lutentlioually Omdifed

11-3 Methad of Malntalnlng Bustness #{ccords and Recoedlng Sales

Notwithslanding anythiog contained hierein © the contrary, Teuant may keep business records and reeury
sdles in Uic tnanner which said recocds e inaintained and sales are recorded at @ majocity of Teoant’s
ollser swoves in e State of Florida and in accordance with generally acceped accounting principles,
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Cuonunay Aren Expenses

1V-1 Exclustens ltem Common Area lixpenses

Common Arca Expenses shalf not include {i} the initdal cost of any construction of the Shopping Center
oc any part thereaf, (i} costs fur aay itlems which under generally acoepted accounting peinciples would
be capitalized {whetbier or ot said itemns are leased, financed and/or purchased), (it} salary, cinployee
benedits and payroll taxes for off-site, excculive o managerial personnel, support siall and office
cxpenses; (iv) beokerage fces and commissions incurred in conncetion with tie sale or leasing of space in
tie Shopping Cenler; (v) such portion of any expense for which Landioed is reimbursed by insurance
proceeds, condemnalion awards, other tenants, or any other source; (vi} cost of performing additions,
alwerations, improvements oc individual services foc other tenants or vacant or vaculed space {including,
but not limited to, the replacement of the roof over all tenant premises); {vii) any payment required in
connection with any debt or ground lease cncumbering the Shopping Ceuler, (viii) any amounts not
actually expeaded, such as contingency [unds, reserve funds or sinking funds; {ix) costs and expeuses of
enforcing tease provisions against other tenants in thie Shopping Center, including legal fees; (x)
penalties and sanctions resulting from a violation of Landlord of the terims of any lease of space in the
Shopping Center or of any ground lease or mortgage to which this Lease is subordinate; (xi) the repair
of any part of the Common Arca thal was inadequately designed or defectively constructed; (xii)
intentionally omitted; (xiii} all costs associated witi the remaval and clean up of harzrdous wastes and
toxic substastoes; (xiv} costs associatod with onc oc u specific group ol tenants from which all tenanis Jo
not benelit {including, but not limited to, the fooxd court); (xv} extra clectricity ¥z hour after Tenant's
normal stoce bours excluding the external iflutninated sign, parking lot lighting and sccurity lights; (xvi}
scrvices which are sales promotion related (i.c., custoiner service desk and music; (xvii) mark-up o
ytilities bought in bulk and distributed 10 Tenants; {viti) construction of barricades for vacant stores; (ixx)
any portion of the liability insurance premiums related (o Landlord’s exposures in Uie property Landlord
owns or rents {othier than the Shopping Ceuler); (xx} any portion of tinc of on-sile managemuent that
rclates o real estate activities of e Landlord and Teuant relations; and {xxi) all manapgement lecs in
cxcess of the cap provided hercunder.

Landlord represents tud there shall be no additional vverlicad, wanageekal, administralive or supervisaey
cost of expense olier than a managcment fee not o excced three (%) pereent of Tenant's Base Reut {the
“Management Fee™). '

V-2 Secvices Performed by Affiliates

Tue charges for any services provided by afTiliates, related or designated partics of Landlord whicts 3re
included in Comunon Area Expenses or any other charge payable by Tenant to a parly designated by’
Landlord shall be reasonable, customary and compelitive with charges for similar scrvices of independent
coatraclors in the area where the Shopping Center is located, In the event Landlord shall contract for any
services on behalf of Teaant andfor other wenants in the Shopping Cenler, such contract(s) shatl be at
locally competitive rates and propurtionate o Tenant's actual use of suchi services.

[V-3 Right to Audit

"Tenant or Tenant's agent shall bave Lhe right, but not more than once per year on reasenabie prior notice
10 Landlord, o inspect, examine and make copies of, Landlord’s books, records and computations with
respect Lo Common Arca Expenses, HVAC charges, utility charges, Insurance and Taxes and Landlocd
shall retain such books, records and computations for at least three (3) years following the period o
which they relate. In event of any overpayment by Tenant, as determined by Tenant's audit, Landlord
shall, within twenty (20) days aflier demand, refund tie amount of overpayment 1o Tenuant with interest
thereon, from the date of overpayment (o the date refunded, at the Default [nterest Rate. 1f the audit

discloses a discrepancy in excess of five (5%) perecent, Landiocd shall be obligated 10 pay all cosis
associated with such audit.

IV-4 No Duplication

There shall be no duplication of costs, charges or expenscs anywherce in this Lease, including, without
limitation, charges for utilities, adverusing, HVAC, lnsvrance, Taxcs, Coumumon Arca Expenscs or
depreciation. Furthermore, Landlord covenants and agrees that there will be no additional overlicad,
administrative, management oF supervisory costs otice Uian those contained in the Management Fee
capped at three (4%) percent of Tenant™s Base Rents foc die year for operating and maintaining the
Common Arca pursuant Lo this Leasc.

IV.5 Overpayment Durlng Final Lease Yenr

Any overpaymeal by Tenant of Conmon Arca. Expenses, Tuxes or any other charges coacerning the final
Lease Year of the lerm of this Lease shall be cefunded by Landlord 10 Tenant within thirty (30) days of e
expiration of the Lease term.
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IV:6 Income Applied to Common Area Expenses

Befoce computing Tenant's pro-rata share of Common Arca Expenses, Landloed shalt be required 10
doduct income derived from the following: (i) tenants who pay scparately for Common Arca Expenscs;
(if) parking lecs; (iii) kiosk rentals and charges; (iv) stroller reatals; (v) shuttle bus charges; (vi)
inenuonally omitted; (vii) salc of lottery tckels; (viii} locker rentals: {ix) intenlionally omiued; (x)
CRCURs connwen area maintenance charged w food cout lenaats.

IV-T Cup O bncrensex/Repeesentation of Cluagres

Any increase in Common Area Expenses payuble to Tenant shadl be al a rate equal (o te lesser of (i) the
actual jucrease or (ii) scven (7%) of the previous year's Common Arca Expenses, excluding insurance,
ulilities, Laxes and securily.

Landlocd represents that Tenunt's Comenon Area Expenscs, Laxes and sll other items of Additional Rent
for the first Lease Year shall not excecd $3.50 per square foot.

Taxes

V-1 NoPenalties '

Real estate taxes payable by Tenant as provided foc herein {“Tuxcs™) shall not include any interest or
penaltics imposed by e assessing authorily excopt |l'.u'|smg as a resull of Towant's late payment of
Tenant’s proporlionate share thereof.

¥-2 Unimproved Land

Taxes allocsble 1o the Shopping Couler shinll not include Gixes on any unimproved parcels of G,

¥-3 Installiment ayments

If pencral or special asscssments arc paerd in instullments over u pericd of years, only the iustl kuceats paid
during the ik year in geestion during the Lease tenn shall be included in Taxes payable by Teaan for
such yoiu,

V-4 Refund and Abatements

[

{f Landlocd shall obuain a refund or abatement of any Taxes 10 which Tenant contributes, Landlord shall
refund (o Tenant its propordonale share thereol less Tenant's proportionate sbare of Landlord’s
ceasonable costs of obtaining same.

V-5 Exclusivn

Taxes shall not include any corporate, personal properly, ranchise, capital levy, inheritance, vansfer
or income tax levied on Landtord.

VI

. Maintenance, Repalrs, and Alterations

Vi-1 Landlord’s Hepalrs

Landiord shali promptly make necessiry structural repairs Lo the Leased Premises and tie Building in
which the Leased Premises is located including, without limiwdon, exterior walls, [oundations, ool
steucture and rool of Wie building of which the Leased Pramises is u part and all structural poctions uf the
Leased Presniscs, and shall snaintain in good repair the Mipor slab, sprinkler systen, all uulity lines, pipes
and coaduits, the sewage system, gutiers, downspouts, ulility and water lings 1o the exlent such systems
arc located vulside of or inside but not exclusively serving the Leased Premiscs (exclusive of systemns o
lites vwned by 2 municipality o similar public oc quasi-public avtority). Landlord shadl make atl
repairs wilh due diligence and due care in 4 good and workmanlike manner and in compliance with afl
applicable local, sate and Federal regulations, ordinances aod taws. In making such repains Landlocd
shall use reasonable clocts W prevent any interference with Tenant's use of e Leased Prewmises.
Landlord shall promplly restorc any damage to any portion of the Leased Premiscs resulting rom any
ncgligent act or omission of Landiocd, its ageuts, scrvants, cinpluyces of contractors. Notwithstanding
anywing to Wie coavary, Landiord shall not be respoasible for repair or replacement of any of the
focegoing, if such repair is due o the negligent act of omissions of Tenant in whick event such repair
shall be promptly completed by Tenant.
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Vi-2 Tenant's Right to Cure

If Landlord Lias nut comumenced eepairs or inaintenanve required o be performed by Landlued w the
interioe or structural portous of the Leased Premiscs bieccunder within tiinty (30) days after written mtice
thereol from Tenant, o6 il su comincneed, s wot diligently pursuing sune o cunpletivn, Tenant shatt
have the right, but not the obligation, to make such cepairs and Limdlord shall reimburse Tenant Goc the.
reasaitable cost thercol within ten (10) days after reccipt of @ bill hierefoe Geaan Tewant, 1o dhe event ol an
cmergency, Tenaut may (bat shalf oo be obligated w) perfocm such repaics which may be ecasooahly
necessary, afler having given Landlord such notice as miay be practicable under the circumstinees.
Tenant shall not be responsible (o any loss or damage o Landlocd's property that may result from such
rcpairs unless caused by the negligent acts or omissions of Tenant oc its agents o contraclors,
Notwithstanding anything (o the contrary set forth hercinabove, Tenant shall not be required w perfonn
repairs which would otherwise be Landlord's obligation hercunder,

VI-3 Structural Alterations

" Landiord shall, without expense to Tenant, make any and all structural or extraoedinary alterations
(including, but not limitod to the installation of a sprinkler systom at the Leased Prenises) required w be
made 10 the Leased Premises by law, ordinance or regulation of any goverumental avthority, exeept if due
10 Tenant's negligent acls or omissions, including, but not limited o, Americans with Disabilities Act
("ADA"} requirements, board of Gire insurance underwriters, Landlord’s insurees. or similar authoricy,

VI-4 Tenant’s "ermitted Allerations

Tenant shall be permitted w perloru non-steuctacal alierations withoul Landlord's consent, provided
such alterations do not exceed liticen thousand dollars (315,000) or materiafly aticot Tenant's storeiront
or the clectricat, plumbing or HVAC systems localed in the Leased Premnises, Tenaut may insuall auy
professionally prepared standard interior signage within Uic Leased Premises without Landioed's prior
consent. All signage, decorative lighting and mitlwork installed in the Leascd Premises by Tenant shall
be and remain tie propeety of Teuant and Tenant may retnove swne at the expicalion or souner
lcemination of this Lease provided Tenant repairs any dwnage caused by sueh renoval, I Tenzant Lails to
remove such sigaagce al the ond of the Lease, Tenawut shall be decmed o have abandoued its inleeest
dierein. ’

V1.5 Displuy Chause

Tenait may use such displays and fixtures in the promises as Tenant deems desirable provided Tengu
cotuplies with all applicable luws, regulations and buitding code requirements.

YI-6 Surrender of Leased Premises

Tenant sball not be required to remove its allerations and/or restore the Leased Premiscs to its originat

condition vpon the cxpiration or earlier (crmination of tis Lease unless Tenant has specificailly agreed tw
such obligation.

VI-7 Landlord’s Representation ) Q(g .
Fs

Landlord represents and warrants that as of tie date Uie Leased Premiscs is delivered o Tenant that tic /
ool is free [rom leaks and there are 1o struclural defects in the Leased Premises ee-the-Shopping-Gonter,

Also, there are no violations filed against the Leased Premises or tie Shopping Center which would

prevent Tenant [rom oblaining any permils oc approvals required in connection with the performance of,

any work at the Leased Premises or the Shopping Center.

A1

Premlses Integrlty

VU-1 Klusks

Landlord shall ot construcs of place a kiosk oc otice improvement or ohstruction in sy poction of the
area oreated by extending Tenant's side fcase lncs acruss the entice widlh of the enclused mall, or il the
Shupping Ceuter is vt un eaclosed mall, fur adistunee of 75 feet

YII-2 Modlficatiunsg 1o the Shopplog Center

{a) Lundlord shail make no changes within twenty five (23) fect of e Leasad Premises which will
change the layout of the Leased Premises, adverscly affect access o Uic Leased Premises, the visibility of
the Leased Premises, or Uie frequency of pedestrian trafflic passing in (roat of e Leased Premises.

(b} Landlocd shall not diminish parking foc the Shopping Center below levels reguired in the fcase with
the Major Teaant or by law,
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(<) Landtord shall nok place trees andfor other shrubbery in fronl of Tenamt’s Leascd Premiscs which
shall impede pedestrian traffic oc affect Wie accuss Lo, of visibility of the Leased Promises,

VII-3 Interference with Operation

{f as a result of:
(1) Eandlurd™s making ol any repairs to the Leased Premises; or

(b) Landlocd's performing of uny repairs, additions, alterations, renovations, recoufigurations v
improvements in or to e Shopping Center {including excavatious); or

{c) Landlord’s failurc 10 supply uny Ulility (if Landlord shall supply such Utility); or

{d) Landlord’s removal of Hazardous Materials (as hercinafter defined) from the Leased
Premises; and ,
there is a material interference with Tenant's abilily to conduct its business in the Leased Premiscs
(“Interference™) then all payments of Basc Ret and all additioual rent shall be atated (roin Wie date ol
Interference until such Interference ccases provided Tenant temporarily closes its business to thie gencral
public as a direct result of the Interference.

VII-4 Relocatlon

Landlocd shall not relocate Tenant inw another spuce in Uie Shopping Center or reduce the size of te
Leased Premiscs or change tic configuration of the Shopping Center such that tie result is o materially

change the proximity of Tenant (o the Major Tenants currently depicted on the site plan attached hercto as
Exhibit A.

YIL-5 Instaltation of Utllity Lines

Landlord shall instal all ytility lings and scevices (or gther store locations above the Guishicd ceiling and
along tic peritneter walls and below thie Noor stab of the Leased Pramises. Any such instllatoas shall
not interfere with electrical, ineclianical or sprinkler lines in the Leased Premises.

VII-6_Security Gates

Tenant shall have the right, with Landlord’s consent, which conscnt shall not (o be unreasonably
withheld or delayed, Lo install additionat ur replacement security gates or any oiher security device o
system al the Leased Premises. Notwithstanding the foregoing, Teoant may install a security gate without
Landlord’s consent so long as the gale conforms with a majocity of stores located in the Shopping Center.

YII-7_Sign Removal

Lf during any rcmodeling, repair or expansion of the Shopping Ceater (e “Work™), it is necessary lor
Landlord 10 remove Tenant's stocelront sign (the “Permanent Sign™), o to install scufTolding or otlicr
aids for perfonming the Work that obscurcs the Permanent Sign in wholc or in parl, then Landlord may
do so, provided Landlord complies with the requirements sct forth below;

a Permanent Sige. Removal of the Permanent Sign shall be subject 10 the following coaditons:

(i) Landlocd shall, atit's solc cost and cxpense, remove e Permanent Sign in a careful manner so
as nol 1o damage it. and stoce it in an appropriate (acility;

(ii) As 5000 as the Work has progressed (o Lhe point that the Permanent Sign can be reinstalled,

Landiord, a1 Landlocd's sole cost and expense, shall reinstall the Permanent Sign al iL's former location:
aod

(iii) Landlocd, at Landloed's sole cost and cxpense, shall promptly cepair any damage to Uic
Permanent Sign which ocours during the cemoval, stocage, or reinsiallavon tiereof.

h. Tempocry Sign, [0the Permanent Sigh i3 rentoved or blocked by sciflulding or oter Wark for 3
period in excess of cight (R) days, then Landlord, at Landlord's sole cost and cxpense, shall provide a
lemporary sign o adverdse Tenant's business. Such tomporary sign shall be as similar as reagonably
possible in botl size and style w the Parmunceot Siga, and stiall be insalled by Landlord in g location as
tiear as reasonably possible to the location from which the Permnancnt Sign was removed or blocked,
coasisient with the goal of achieving maxunum visibility for such temporary sign.

¥Yil-8 Intentionally Omltted




Yii-9 Scaflelding

1T Lundlord desires o erect scafolding at the Leased Premises, sumne must be on written notice 10 Tenant
and in compliance with requirements imposcd by law. Landlord witl use its best elTorts wo perfoem all
such wock $0 as 1ot 10 diminish Tenant's floor area oc disrupt Tenant's architectural layoul. Tenant may
install reasoaable signs o @l scallolding provided saue is in sccocdanee wits kiw, Landloed will use

reasotiable and diligent cfforts so iat the scallolding shall not inhibit ingress w or cgress from the Leased
Premises.

Vil
Vil-1_Uhtilittes Provided by Landlord

If Landloed furnishes any electricity, watcr, scwer, Lcating, air conditioning, ventilating or otber ulility
_services (“Utilities™) wo the Leased Premises, Tenant's charges for such Utilites shall not exceed the
charges which Tenant would pay il Tenant were 1o purchiasc such Udlives directly rom the public ullity
servicing lhe area in which the Leased Premisces is locutcd.

Also, if e Landtord operates the HYAC sysiem au tie Leased Premises the cost to Tenant of such
operation shall not exceed e cost Lo Tenant would have incurred had Tenant operated its own HVYAC
system al the Leased Premises, I Teaant should disagree with Landlosd’s determination of e quandty
ol consumption of or the cost of such Wtilides, Tenant may, but shall not be obligated 1o, purchase a
chieck or est meter which il may instal! at the Leascd Premiscs. Following i installation, the clicck or
test meter shall be ytilized for sixty (60) days and the resulis therefor shall be reuroactive and binding oo
Landlord and Tenant and an appropriate adjusiment shall be made for the entire period in dispute,

VUI-2 Change in-Supplx of Utllitles

Landlord shall not discontinue furnishing any Uulides to Tenant undl Tenant shall receive suel Udility
(rom axn altermate source of suppfy. I Landlord shal!l voluntarily elfectuate a change in the supply of any
Ulility, whether by clectiug w provide a Utility previously furnisied by the public utility or some other
source, or by discontinuing a Ulility previously furnislicd by Landlord, Landlord sball pay all costs i
connegtion wills such change.

VIII-3 Utility Equipment

. ‘\
Tenant shall bave e right 1o use ali existing wires, [eeders, risers, lines, conduits and etber utility
cquipment in the Leased Premises at no cost 1o Tenant provided such use complies with all applicable
codes and regulations and does not overicad the capacity of such utility equipment.

X

Insurance and Indemnity

EX-1 Intentlonally Omitted

L1X-2 Self Insurance

In licu of carrying al! insurance required under this Lease other than public liability insurance, Tenant's
parent may insurc cach such risk of e Tenant, provided, however, that Tenunt's purent corpocution
bas a net worth exceeding  $10,000,000 and assets of $50,000,000.

1X-3 Lardlord’s Insurance

(a) Landlord shall maintain with responsible companies fire and extended coverage insurance,
including vandalism, malicious mischief, sprinkler leakage and Nood endorsements {if the shopping
center is in a flood zone) covering the replaccment cost of te eatice Shopping Center less foundations and
cxcavalons in an amount not less thaa nincty (80%) peroeat of the replaccment value of the gecater
amounl necessary to peevent Laondiord from becoing i co-insurer,

(b} Landlord shall maintin with cesponsible companics, public Hability insurance, against all
claims, demands and actious for injury Lo of death of any oac persoa in the amount of ol less than
$1,000,000 204 for injury or death of more than oac person i any ouc accident in an amount of oot less
than 32,000,000 and for damage to property in an amount uot less than $1,000.000 (or cosnbined single
limit coverage ol $2,000,000) made by or on belialf uf any person, firm or corporation, arising [rom,
refated w, or coanceted with the conduct and operation of Landlerd in the Common Ascas, and anywhere
upoa Landlocd's tract and should hotd Teaant and Tenant's guarantor barmless and indemnified rom

all injury, loss, claims oc damage to any person or property while in the Common Areas oc any other part
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of the Shopping Cenler except in the Leased Premises and cxcept il such clains arise duc w Tenant's
ncgligent acts o omissious. .

9] Notwilhstanding anything contained in this Lease 10 Ui contrary, the limits of such insurance
as set focth above, shall net limit Landlocd™s liability heccunder,

IX-4 No remlum lnerease

)

Teaant's usc of the Leased Preiscs for Ure permitied use as set forth herein shall oot be deemed w

increase Landiord's insurance premiumms for lire and exlended coverage insurance {or "all risk™ insurance,
as the case may be) .

IX:5 Indemnlty by Landlord

Landlord shall indemnify, bold liarmless and defend Tenant from and against any und all claims,

Gemands, damages, judgments, fines, penaltics, losses, costs and expenses, including reasonable

altomieys® fecs, incurred by Tenant (except if duc to Tenanl's ncgligence or oenissions) as a result of:
(a) any accident occurring on or aboul the Common Arcas of the Shopping Center; or

(b} the negligent acts or emissions of Landlurd, its agens, contractors or ciployecs.

1X-6 Intentlunally Omitied

IX-7 Cover:lgc.’s

In no event shall Tenant's propoctionale share of Uic vost of such insurance include any conuibution
toward carthquake, flood ., or rental abatement insurance, unless Landlord's morlgages reyuires such
ilems 1o be carried in Landlocd's policy.

X

Casualty/Condenuition

X-1 Teoant's Right te Terminate

If (a) greater Wan fifieen (15) peccent of Wic Leased Premiscs is damaged by casualty, in whole of in past,
during the last eighteen (18) months of the Lease lerm, or (b) if at any dmne during the Lease wernl geeater
than twenty-five (25) percent of the Leased Premises are destroyed by casualty, in wholc or in part and
Landiocd sball not begin repair Uhereol within six {6) montss of the date of the receipt of insurance
proceeds or, {(c) il Landlocd bas not completed e cepair of any casualty within one (1) year of Uie dale
of te receipt of insurance proceeds, en Tenant shall have the right to terminaie s Lease on sixty (60)

days notice o Landlord, Tenant shall have siaty (60) days from the capiration of the onc year (0 exercise
its option to terminate.

X-2 No Diseriminatlon In Terminatlon

Landlord shall not exercise any right that it may bave (0 lesminaie this Lease unless it simultaneously

terminates the leases of afl otler tenants in We Shopping Center similarly affected with respect 1o any
such casually or condemnation.

X-3 Intentionally Omitted 7
X-4 Tenant's Right to Close Grronths

Lf any of the Majoe Tenanls shall be aged by casualty and shall close foc business., Tenant shall have
the [ollowing (wo options commencing i from the date of the casually: Tenant shall either: {a)
contnut its operalion in the Leased Premises paying in licu of Base Rent, Petcentage Rent equal to five
{5%) of gross salcs plus all otier additional charges, payable in monthly instaltments, untit such Gme as
the Major Replacement Tenant opens lor business in the Shopping Ceuter, whercupon Tenant shall pay
Basc Resft as provided for herein plus all ouice additionat eharges, or (b) terminate the Lease upon giving
Landlocd wirty (30; days stotioe, suid tsruination being effective as of te date specificd in sudh notice
(which date shall not be Less Wan thirty (30) noe more than one hundred twenty (120) days alier thie
giving of suck notice). In the event Tenant fails to exercisc its tight o terminate provided biereunder
within six (6) months aficr Tcaant comuncnces paying perocentage reat under Scetion X-4 it being
understood that time is of the csseace), it shall be decned that Tenant has waived such tight 1 terminate.

X-S Extension of Term

In the event of a casyally Lo e Leased Premises, or tie Shoppiug Center whick results in Tenant being
unable 1o operate in e Leased Preinises for tie purposcs sci forth bereit, the 1enn of this Lease shull, at -
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the optioa of Teaant, be cxtended for Uie period of time tut Tenant could #oL operate for business in the
Leased Premises.

X-6 Intentlonally Qmitted

batement of Rent and Charpres

[T die Leased Promises are rendered untenantable foe Tenant's business due (o casualty or condennation,
Tenant shall not be required to resutne paywent of Buse Rent, untit filtecu (15) days after Landlocd has
substaniially completed its obligations hercunder and has delivered possession of the premises 10 Tenant
or when Tenant opens foc business. Notwithstanding the forcgoing, if Tenant is open (o the genceral
public bul is operating in less than the entire Leased Premiscs, Tenant shalt pay Base Reat and Additioual
Rent based on the percentage of the Leased Premises being operated by Tenant.

X1

Asslpnment and Subletting

(a) MNotwitlistanding anything to the contrary in the Lease, Tenant may assign the Lease oc sublet
the entire Leased Premises without Landlord®s prior approval, but upon nolice te Landiord, provided:

{i) Tenant is not in default beyond any applicable grace and cure periods; (i) the guaranty remains in full
force and effect; (iti) Tenant remains primarily liable bereunder; (iv) any assignee assumes in wriling the
performance and obscrvance of all the terms, coavenants and coaditions of tie Lease; (v) any assiguec oc
sublessee agrecs in writing 10 continue 10 occupy the Leased Premises in accordance with all provisions of
the Lease, including without limitation provisions scgarding the use and operation of the Leased
Premises; (vi) a copy of the sublease or assigninent and assumption agreemend is promptly delivered
Landlord; and (vii) Lhe assignee or sublessce is a parent, afliliate or wholly-owned subsidiary of Tenant or
of Tenant's parent company or of Tenant's guarantor, if any. or is 2 successor to Tenant or Tenan('s
guarantoc by way of merger, consolidation or corporate rectganization, private placcment and Tenant's
controlling parcal retains no less than a fifty (50) percent interest in the succeeding cnlity or by tie
purchiase of all oc a portion of the assets or sharces of stock of Tenany, or in conuncction with the sale of at
lcast five {3) stores of a chaiu rading under tae same trageilame as Tenant provided alf such stores
coniinue to operate under the swme radenaine..

(b} Intentonally Qumitied.

(<) 1L shatl uot be decened an assignment of Wis Leise and  Landlord's consent shall not be required
(regardless of any resulting change of conuol of Tenaul) in the cvent that Tenant or iLs parent comparny,
subsidiary oc affiliatc becomes a publicly traded company whosc outstanding voting stock is tisted ¢n 2
“national securitics cxchange,” as defined in tie National Sccurities Exchange Act of 1934 oc in the
evenl of a private placement or sale of stock of Tenanl or its parent company, subsidiary or afTiliate,

(d) Tenant may permit up to e {10%) percent of the gross leasable arca of the Leased Premises (o
be occupled by concessionaires without Landlord’s consent provided that the sales of such concessionaires
are included in Gross Sales and provided furtier that the concessionaires do not violale ic USAGE
provision under the Lease and shall be included within We square footage percentage allowance foc
incidental use, The Base Rent and additional rent received from such concessionaires, bowever, shall be

excluded from Gross Sales,

(e} Landlord’s conscnt shall not be required in the event of any sale, issuance or transfer of capitat
stock in Tenant, or any related entity of Tenant, 1o any family members, or trusi(s} for the benelit
of such family members of Joseph Siut,

()] Intentionally Omited.

X1I

Landlord's Work and T'enant's Plans

X11-1 Intentionally Qumitted

X11-2 Intentlonally Qmdtted

XII-3 Tenont's Plans_and Specifications

{4) Landlord shall respoud 1o Tenant’s plans and specitications (Tenant's Plans”)y fur Tenant's
inital improvements (o the Leased Premises or for any alierations, additions oc improvements proposed
during the lease term within fificen (15) days of their prescatment. {n the cvent Landlord fails w respond
1o Tenant's Plans within said fifteen {15} day period, the March 1, 1999 Commencenent Date shall be
extended by each day beyond the Gfteen {15) day period.
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[()] Tenant shall have no obligation Lo pay Landlord for sy cost or expense incurred by Landload o
Landlery's Architeet, in reviewing Temwant's Plans.
(c) Intentionally Omiuwcd.
{0} Tenant shall not be obligated 1o pay for any tap-in focs, impact fecs, barricade charges or other

“dharrge-back™ foes exoept those chacged direetly by the municipatity specilically relating o Tenant's use
of the Leased Premiscs.

{c} Wherever Landloed's approval is requiced with respoct w Tenand's Plans, said approval shall
not be unreasonably withheld or delayed.

(3} Teaant or ils contractocs shalt not be required to furnish any performance, labor o material
payment bond(s), '
e la addition to Tenant's stocefront sign, Landloed bereby consents that Tenant may install an

additiona interior back-it sign near the storefront stating “SIZES 14-26,
Xiu
XITI-1 Floor Measurement

Tenant shall have the right to remeasurc the premises on or before February 1, 1999, H such
measurement deicrmines Uiat the acteal Noor arca is fifty (50) fcet less than the arca seq forth hereinabove,
the Base Rent, Percentage Rent Breakpointl and all other rent andfor charges payable on a “per squarc
foot” basis shall be adjusted proportionately. In addition, the [rontage representation contained in this
Leasc sball be deemed Lo be We lineal footage from center of denising wall e center of demising wall,

XII-2 Intentlonadly OmEtted

XIHI-3 Subordination to [resent Encumbrances

Landiord represents and warrants that as of the date Lereof e Frst nortgages or deeds of trust
encumbering the Leased Premises and/or e Sbopping Cesuer are Leld by Chasc Manhauyan Bank,
Landlord shuall usc reasonable ¢fforts 1o obtain a non-disterbance agrecment in Tenant's Tavor fromn the
bolder of each of such encumbrances withiu sixty (60) days of the date bereof. .

\
XII1-4 Atternment

Tenant shall attorn o any subsequent purchaser or transferee of Landlord's interest in e Shopping ,
Center provided that such purchaser or transleree shall assume Landlord's obligations bercunder and
permit Tenant to remain in undisturbed possession, use and cnjoyment of the Leased Premises and
further provided that Tenant is not in default bercunder after notice rom Landlord and e cxpiration of
Uic applicable grace ot cure period in accordance with the tecms of wis Lease,

XIU-5 Modifications to Lense

In no event shall Tenant be required 1o agree, and Landlord shall not bave any cight of cancellation lor
Tenant's refusal (0 agree o any modification of the provisions of tiis Lease relating to: {a) Uie umount ol
Basc Rent, Percentage Renl, additional rent and/or any other charges reserved berein; (b) the size
and/or location of the Leased Premiscs; (¢) the duration and/oc Commeneement Date of Uie Lease term;
or (d) roducing the amount of improvements to be made by Landlord 1o Wie Leased Pretniscs prioe to
delivery of possession, or the amount of any construction allowance or free rent period due to Tenant,

XII1-6 Brokerape Indemnity

Each party hereby represents and warrants to the other party tiat ng broker or rcal estate agent has had
any part in bringing about this Leasc other than Terranova Corporation. Each party bereby agrecs 1o
indemnily and save Uie other party barmless from and agaiust any claims ugainst the other party if Uie
indemnilying party's represcutation is nod truc.

XUL-7 Force Majeure

If either party bereto shall be delayed or prevented (rom the performance of any act required hereunder by
reason of acts of God, swrikes, lockouts, labor Uroubles, inability 10 procure materials (or permits il duc
o Landloed’s material omission or misrepresentation), linancial inability cxeepted, performance of such
act shall be excused for the period of delay and the period for the performance of any such act shall be
extended for a period equivalent (o tie period of such delay.

1n
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XHI-8 Landlord's Authorfty

Landlord represents and warrants that it is the lessee of @ nincty-nine (99) year leasc 1o Uic Shopping
Center subject (0 a morigage with Chase Manhatitan Bank with onc other tnoctgage, and, to the best of
Landloed's knowlcdge. no olher licns or cncumbrances, awd Landlord has the avthocily W enter into this
tease without the conscnt, joinder or approval of any otser party other than Chase Mantattn Bank, and
that in the eveat Landlord is a corporation the exceution is performed on beliall of such corporation by
duly authorized officers, including, but nod limited o the right and lawlu! authorily to terminate any
right of any prescnt or prioc lenant of the Pretnises und deliver possession thereol v Tenant,

XI-9 Zoolng and Restrictivns

(a) Landlocd represents, warrants and covenants that the Leased Premises are presently zoued,
and are in conformity with applicable law, so as Lo permit: (i} Uie operation of a relail stoce business in
e Leased Premises; (i) the Leased Premises w0 be lawlully used foe retail sales 1o the public of
merchandise and services as set {orth hercing and (iii} sullicient parking to comply will apphcablc

zoning’ oodes.

(b} Landlord represents, warrants and covenants that, 1o the best of its knowledge, Landlord's Gtle o
the Leased Premises is not subject Lo any covenant, agreement, reservation, lien, easement, restriction
andfor encumbrance which would probibit Tenant rom using the Leased Premises in accordance with the
Permitted Use.

XIIT-10 Hazardous Materlals

Tbe Landlord fepresents, warranis and covenanss that die Leascd Premises are frec from the
contamination of hazardous wasies o materials, incloding but not limited to, asbestos and asbestos
containing material (collectively “Hazardous Materials™) . For the purposcs of this Scction. Hazardous
Materials shall include, but not be limited to, substances defined as "hazardous substances,” “hazardous
materials,” o “(oxic substances” in the Comprelensive Environmental Response, Compensation and
Liability Actof 1980, as amended, 42 U.S.C. Section 9601 ci. seq., the Hazardous Materials
Transporiation Act, as amended, 49 U.S.C. Sccton 1801, cu. seq.; Uie Resource Conscrvation and
Recovery Act, as amended, 42 U.S.C. Scction 6901 ct. scq. and any applicable slate, county, city or
local law; and the regulations adopted and publications promulgated pursuant to said laws. Landlord
agrees 1o indemuifly and to hold Tenant and any gearantor hanaless om any and all claims, demands,
losses, liabilitics, penaltics. damages, costs and cxpenses, including withoul Jimitaton, reasonable
auorncys' fees and costs {coltcctively “Claiins™) arising out of or in any way connected with the _
presence of Hazardous Materials, of the removal thercof, (rom the Leased Premises unless We Lazardous
malerials are brought onto the Leased Premises by Tenant. in the event that Tenant closes foc busigess
with the public at the Leascd Premises due to te peesence of Hazardeus Substances oc the removal’
thercof, then all rent and charges shall be abated until such Gme as any such removal has beea completed
and Tenant has re-opened the Leased Premises for business with e public. The indemnity obllgauon sel
forth herein shall survive the expiration or earlier termination of this Lease,

XIIi-11_Accord and Satisfaction

No payment by Tenant, nor any writing accompanying any payment, shall be deemed an accord and
satisfaction, and Tenant may make any payment without prejudice Lo Tenant's right to recover an
overpayment of o pursue any other remedy provided in Lhis Lease or available by law.

XITI-12 Litlgation

In the event of any suit or liligation between Landlocd and Tenant arising (rom of in connection with Lis

Lease, the losing party shall pay the reasonable fees und expenses of the successful party at all levels of
trial, negotation or appeal.

Xm-13 }iserv-nllon of Clalms

Tenant shall have the right to reserve all claims against Landlord, ils successors and assigns arising prior
Lo any transler of Laudlord's interest under this Leasc.

XIi-1d4 Limitation of Tenant's Liabllity

Notwithstanding any rights which may be conferred upon Landford in law, equity, or otherwise, in no
eveat shall Landlord be eatitled Lo collect rent and damages duc hereunder on an accelerated basis upoa
delault by Tenant Ia addition, Landlocd agrees to use reasonable efforts o mitigate its damages in the
¢veat of a default by Tenant, Landlord agrees thal it and its successors and assigns shall look solely w the
assels, if any, of Tenant and its successors and assigns and those of Uie guarantor, for the satisfaction of
any claim arising from or under this Leasc and sbiall not seck 10 impose pecsoaal liability on any
sharcholder, officer, director or employee of Tenant oc any aflitiate, subsidiary or elated company.
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Landlord acknowledges that Tenant is now and sball remain 2 so-catled “shel) cocpucation”™ and has

row and will not at any Lime in ic future have any asscls or rewin any carnings, aud tiat the operations
of Tenant’s business may be conducted by a related entity of Tenant, which may also own all or a past of
the fixtures, equipment and inventory in the Leased Premiscs.

XUI-15 Tenant's Remedles
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vesult of such Jefault against ali Fixed Minimum Rent, Pereentage Rent, and afl additipus
cliarges duc under this Lease. In addition, if Landlord is in default hercun
cured within ten (10) days afier notice from Teaant, Tenant shall
this Lease, Notwithstanding (be foregoing Lo the con
not alfect Teaant's rights to collect any and 3

ofid such delault is not
e immediate right (o erminate

2 €nanl’s right to lerminate this Lease shall
dafiages (including attorncys fees} incurred as a result of
such breach by Landlord. Ifa 8o in favor of Tenan is docketed against Landlord and conlinuing
until such judgment { F paid, Landlord’s estate and property in and (o the Shopping Center shall be
deemed Lo i the amount of any and all rents received by Landlord related (o that portion of the

lraboine-LCanta a: ound d b ndlocd

XHI1-16 Intentlonally Omitted

X111-17 tntentionally Omltted

XI1-18 Offset of Constructlon Alowance

‘I the event that the Landlord (ails pay the Construction Allowance to Tenant in accordance with the
provisions herein, Tenant may offsel the Construction Allowance against any and all future paymeny
due Landlord in accordance with the terms of this Lease until such Coustruction Allowance, plus intcrest
compounded daily from tie date said Construction Allowance becomes due at 2% over the prunc
lending rate of Citibank, NA, has been salishied.

XHI-19 Landlerd’s Cuotisent

Whenever, pursuant 1 this Lease, Tenant is required W pay estimated wnounts o Landlord, such
cslunates stiall be reasonable.

XITL-20 Intentignally Omltted

XI1-21 Intentionally Omitted

XI11-22 Walver of Landlord’s Sceurity Interest

Landlord tiereby waives any securily interest it may have in any of Tenant's property located af the Leased
Premises that is created either by (i) statute in tie state in which the Leased Premises are tucated or (i)
pursuant 1o any other provision contained within this Lease.

XI14-23 Intentionally Omitted

XI11-24 Intentjonally Omitted

X1-25 Grand Opening Promotion

Tenant shall have the right to hiave an cmployce of Tenant hand oul leatlets in the Common Arcas of Uie

Shopping Center for a period of one (1) month alter the opening of the Leased Premises for business wilh
the public.

Rider-lokedoc



GUARANTY

In consideration of the foregoing Lease between BAP Seventh Avenue, Inc., as
Landiord, andLarge Apparel of Florida, Inc., as Tenant, and (o induce Landlord to enter into
said Lease, the undersigned, covenants and agrees as follows;

I Guarantor hereby unconditionalty and absolutely guarantees 10 Landlord and its
successors and assigns the prompt and full payment of Rent and all other sums due to
Landlord under said Lease and the prompt and complete performance of all covenants
contained in said Lease on the Tenant's part to be performed. Guarantor agrees to indemnily
and hold Landlord harmless from any loss, costs or damages arising out of Tenant's failure to
pay the aforesaid Rent and other sums and/or Tenant's failure to perform any of the aforesaid
covenants.

2. Guarantor waives diligence, demand for payment or pecformance, extension of
time of payment or performance, notice of acceptance of this Guaranty, notice of nonpayment,
nonperformance and indulgences, and notices of every kind and consents (o any and all
Horbenrances} [forbearance] and extensions of the time of payment and performance, and 10
any and all modifications in the terms, covenants and conditions of said Lease hereafler made
or granted and to all extensions and assignments thereof. Guarantor waives all right of
subrogation whatsoever with respect to any collateral securing the aforesaid obligations.

3. Guarantor agrees that its obligations hereunder are primary and agrees that this
Guaranty may be enforced by Landlerd withoul first resorting to or exhausting any other
vemetly . secarily or colluieral; provided, however, that nething herein contained shal prevent
Landiord Trem suing on the aforesaid obligations with or withoul making Guarantor a party to
the suit or exercising any other rights under said Leage, and if such suit or any other remcedy is
avatled of, only the nel proceeds therefrom, aller deduction of all charges and cxpenses of
cvery Kind and nature whatsoever, shall be applied in reduction of the amount due on the
afovesaid obligations. No action brought under this Guaranty and no recovery in pursuance
thereof shall be a bar or defense 10 any further action which may be brouglit under this
Guaranty by reason of any further defauli(s) hereunder or in the performance and observance
of the terms, covenants and conditions of said Lease. Guarantor agrees thal a release or
seltlement with one or more of the persons or entities comprising Guarantor or Tenant shall
not release any other Guarantor, and all such remaining Guarantors shall remain jointly and
severaily liable as though they were the only persons or entities executing this Guaranty.
Guarantor hercby submits to personal jurisdiction in the state where the Leased Premises are
located for the enforcement of this Guaranty, and waives any and all rights under the laws of
any state or of the United States to object to jurisdiction within the state where the Leased
Premises are located for the purposes of litigation to enforce this Guaranty. This Guaranty
shatl be governed by the laws of the state where the Leased Premises are located. In the event
such litigation is commenced, Guarantor agrees that service of process may be made and
personal jurisdiction over Guarantor obtained by serving a copy of the summons and complaint
upon the Sccretary of State of the state where the Leased Premises are locaicd, who is hereby
appoinicd Guarantor’s agent for service of process.

4. Guarantor agrees that Guarantor's obligation to make payment in accordance
with the terms of this Guaranty shall not be impaired, modified, changed, released or limited
in any menner whitsoever by any impairment, modification, change, release or limitation of
the Talility of Teoant or its estate in bankruprcy (including without limitation any rejeciion of
tie Lease by Tenamt or by any Trustee or Receiver in bankruptey) resulting from the operation
ol any present or future provision of the Bankruptcy Code, other similar statute, or from the
decision of any court, The liability of Guaranior shall not be 1tfcclcd by any rcpossession of
the Leased Premises by Landiord.
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5. Guawantor agrees that in the event this Guaranty is placed in the hands of an
attorncy for enforcement, Guarantor shall reimburse Landlord for all expenses incucred,
including reasonable attorney's fees.

6. Guarantor agrees that this Guaranty shall inure 1o the beaefit of and may be
enforced by Landlord, its successors and assigns and any morigagee(s) of the Leased
Premises, and shall be binding and enforceable against Guarantor and Guarantor's legal
representatives, successors and assigns.

7. This Guaranty shall be absolute and unconditional and shall remain and continue
in full force and effect as to any renewal, extension, amendment, addition, assignmnent,
“sublease, wansfer, or other modification of the Lease and duri ing any period when a sublessee

or assignee is occupying the Leased Premises as a statutory tenant.

8. All capitalized terms set forth in this Guaramy shall havc the same meaning as
set forth in the Lease except as specificatly otherwise stated.

IN WITNESS WHEREOF, Guarantor has execuled this Guaranty this __ day of
November, 1998.

ASHLEY STEWART LTD.

5 \Q/

Josepl Sur, President

STATE OF Kt JEREY

) ss.:

COUNTY OF Hudsot/ )

L7,
JAMuALY 1 _
On this ?4,4 day of November, in 1998 before me personally came Joseph Sitt, 10 me
known, who being by me first duly sworn, did depose and say that he is the President of
Ashley Stewart Ltd., the corporation described in, and which executed the above instrument;

and that he signed his name by order of the B?Dircctors of said corporation.
Ce //— //;7 (
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ANGELA BRYANT
Publc, 51ape of N“, Jersay
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July 23,2003 -

ZRETURNM:CEIPT REQUESTED:

11010 Sevcnth Avenug Investments, L.L.C.
48 East Flaglcr Street, Suite 379
Miari, FL 33131

Attention: MrSalomon Gold

Re:

:ccﬁhvc Officer
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Certified Mail, RRR 70041350000457670195

July 1, ;2008
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