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UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE

PROOF OF CLAIM

Name of Debtor: UBILIQUIDATING CORP.

Case Number: 10-13005

dministrative expense may be filed pursuant to 11 U.S.C. § 503.

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

Name of Creditor (the person or other entity to whom the debtor owes money or property):
GPM HOUSTON PROPERTIES, LTD.

Name and address where notices should be sent:

Jeff Carruth

WEYCER, KAPLAN, PULASKI & ZUBER, P.C.
3030 Matlock Rd., Ste. 201

Arlington, TX 76015

(817) 795-5046, Fax: (866) 666-5322
E-mail: jcarruth@wkpz.com

CLAIM SCHEDULE 1.D. s930

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

Court Claim Number:
(Ifknown)

Filed on;

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

RECEIVED
'JAN 2 4 2011

RMO GRQOLID

GPM HOUSTON PROPERTIES, LTD.

Attn. Mr. Carl Esser

208 Greenspoint Mall

Houston, TX 77060 l

O Check this box if you are aware that

anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

3 Check this box if you are the debtor or

LA T Clai fDate Case Filod. $ See demization. Paze 2

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

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

O Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges. See itemization of claim on page 2.

2. Basis for Claim: All amounts due and unpaid under Lease, Exhibit A.

(Sce instruction #2 on reverse side.)

3. Last four dizits of ber by whicl Jitor identifics debtor:

3a. Debtor may have scheduled account as:

(See instruction #3a on reverse side.)

4. Secured Claim (Sce instruction #4 on reverse side.)

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

Nature of property or right of setoff: X1 Real Estate OMotor Vehicle XIOther
Describe: Landlord's lien pursuant to the Lease, Exhibit A, and/or Chapter 54 of the Texas Property Code.

Value of Property: 70 be determined. Annual Interest Rate:

Amount of arrearage and other charges as of time case filed included in secured claim,
ifany: $
Basis for perfection:

Amount of Secured Claim: Not less than $ 7o be determined / See itemization, Page 2. Amount Unsecured;

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of a
security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)

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

If the documents are not available, please explain:

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

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

Specify the priority of the claim.

3 Domestic support obligations under
11 US.C. §507(a)(1)(A) or (2}(1)}B).

O Wages, salaries, or commissions (up
to $11,275*) eamed within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier — 11
U.S.C. §507 (2)(4).

O Contributions to an employee benefit
plan— 11 U.S.C. §507 (2)(5).

0 Up to $2,600* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507
@-

O Taxes or penalties owed to
govemmental units— 11 U.S.C. §507

(@)(8).

[X] Other — Specify applicable paragraph
of 11 U.S.C. §507 (a)(2).

Amount entitled to priority:

See itemization, Page 2.

*Amounts are subject to adjustment on
4/1/13 and every 3 years thereafter with
respect to cases commenced on or after

ate: 1/22/11

the date of adjustment.
Jeff Carruth, WEYCER, KAPLAN, PULASKI FOR COURT USE ONLY
> & ZUBER, P.C., Attorneys for Creditor

Urban Brands

— ¢

Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or other person authorized to file
this claim and state address and telephone number if different from the notice address above. Attach copy of power of attorney, if any. I

AU T

152 and 3571,
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Case No. 10-13043

Debtor: Large Apparel of Texas, Inc.
Creditor: GPM Houston Properties, Ltd.
January 22, 2011 — Page 2 of 2

Itemization of claim:

All amounts due and owing under the Lease, Exhibit A, as of the Petition $ To be determined.
Date, Septemebr 21, 2010.
All amounts due and owing under the Lease, Exhibit A, arising $ To be determined.

subsequent to the Petition Date, Septemebr 21, 2010 (which amounts
may also be subject to treatment as an adminstrative expense claim
under 11 U.S.C. § 503(b) and 507(a)(2).

Information in support of claim,

The Lease (Exhibit A) between the Debtor(s) and GPM Houston Properties, Ltd. was subject to designation pursuant to the sale and lease
procedures approved by the Court on or about October 27, 2010. As January 22, 2011, the Debtor(s) have not assumed or rejected the
Lease. Until such time as the Debtor(s) act to assume or reject the Lease, the claim of GPM Houston Properties, Ltd. cannot be
completely determined. Accordingly, GPM Houston Properties, Ltd. files this proof of claim to preserve its right to assert all charges and
amounts due and owing under the Lease, pre-petition and post-petition, which amounts may be finally determined once the Debtor(s) take
definitive action with respect to the Lease.

Summary of Exhibits.

Exhibit A — Lease between Debtor(s) and GPM Houston Properties, Ltd. (The attached Lease has been reduced in size. Please
contact counsel for creditor as shown above for a complete, full-sized copy of the Lease.)

Reservation of Rights.

Creditor reserves the right to amend and/or revise this proof of claim, to supply additional supporting documentation, and to revise and
verify the amount of the claim.

Certificate of Service.

A true, correct, and complete copy of this Proof of Claim with Exhibits was served upon the Debtor's claim agent on the date shown
on Page 1.

0631646
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EXHIBIT A

limitation, a parking system with charges favoring carpooling for temants and thieir
amployees, and any ofher parking system by validation, metering or otherwiss, (if) assign
specific spaces, and reserve spaces for small cars, handicapped individuals, and other
tenants, customers of tenants oc other parties (and Tenant and its employees and visitors
£hal not park in any such assigned or reserved gpaces) and (if) restrict o prokibit fill size
vang and ofher large vliicles. In case of any violation of these provisions or svy spplicable
Laws, Landlord may: (s) refuse to permit the vislatoe 1o park, and remove s vehicle
owned or driven by fe violator fram the Center without liabflity whatsoover, at such
violators risk and expense and/or (b) charge Tenaat such reascnable rates s Landlord may
from time to time establish for such violations, which shall be # least Fifty and No/100
Dollars ($50.00) per day for each vehicls that is parked in violation of these Rules. Thess
provisions shall be in sddifion to any other remedies available to Landlord undsr this Lease
o ofherwise. Notwithstanding the foregoing, Landlord agrees that no fino shall be dus
unloss and until Landlord has given 24 bours prioe written nofice to Texant of such
infractions.

(20) RESPONSIEIILY FOR COMPLIANCE Tenaat ehall be responsible for easuring campliance

with them Rules, as they may be anended, by Tenant’s employees and a5 agplicable, by
Tenant's ageats, invitecs, contractors, subcantractors, and wpplias.

G INT. N, TEXAS

by and between
GPM HOUSTON PROPERTIES, LTD
By and through 1ts agent
TRIYAR CANNON GROUP
"Landlord”
2nd
Lerge Appare] of Texas, Inc. d/bfa Ashley Stewart

"Tenant”

2006
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EXHIBIT A
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EXHIBIT A

SHOPPING CENTER LEASE

THIS LEASE mads 81 of the day of Tamary, 2066 betweens GPM HOUSTON
PROPERTIES, LTD. ("Landlard™), a Texas Limited Partnershtp, having s placo of business &
10850 Wilshire Blvd, STR 105D, Los Angelss, CA 90024 and. Large Appare] of Texss, Inc.
/s Adiley Stewart (“Teaant"), whose principal Place of busineas is Jocated at o/o Urban
Brands, Inc., 100 Metro Way, Secaucus, NJ 07094

BASIC PROVISIONS
L. HASKC LEASE PROVISIONY
A Teoant's Trsdename:  Ashley Stewart
Tenant’s Home
Office Address: eo Urban Brands, Inc.
100 Metro Way
Secaucus, NY 07094

B.  Shopping Center: Groenspoint Mall that is more particalarly described
ot Exhribit “A-1"attached hereto and by this
teferaice made a pat heseof,

Adgress: 208 Greenspoint Mall
Houston, TX 77060

C.  Premises Space Nos.211 & 215 at the Shopping Center,
consisting of syproximately 3411 rentable square feet,
the approximate Iocation of which is shown
cross-hatched on Exlibit"A" hereto. (See Par. 2)

D.  Lease Term (See Par. 3 and Par. 4)Ten (10) years and four {4) months
The Lease Term shall commence upon the
Cx Date. If the Cx Dateis

any day ofher than th first day of a calendar month, the
first lease year shall be the peziod of time from the.
Commeacement Date through July 31; exch Iraso year
thereafter shall be a successve period of twelve (12)
calendar manths begianing on August 1, and expiring on
July 31 (hereinater referzed to as “Lease Year”).

E.  DelivayDate: Landlord shall defiver Prezmises to Tenant ao later than
March 1, 2006. Landiord recognizes that ths delivery
date is extremely impertant for Tenmt to maintain ite
stos i which is coordinatod with
merchandise delivery, fixture installation nd & planned
market program. Delays in delivering tho Preamises in
Tenant will cause Tenant financial harm, therefoce,
Landlord shall pay to Tenant two hundrod dollars
($200.00) per day in rental abatement for cach day that
delivery of Premises exceods March t, 2006.

F.  CommemcementDate: (i) May 1, 2005. However, if the Delivery Dats of the
Prenises it extended for my reasn, the Commencemeat
Date shall be sixty (60) days from the date of Delivery
and Temants receipt of all mecesary pemmis and
approvals far the start of pro-opening construction, or
the date upon which Tenant opens the Premites for
business to e public, whichever shall first oecur.
Notwithstanding, anything berein to tho cantrary, if this
Lease is filly executed no later than Jamuary 25, 2006,
then if such sixty (60) day build out period eads (i)
between May 2 farough Augus 1, then Tenant shall not

13 1

be required to open or pay rent unti! Augnst 2 of that
‘yoar ar (i) between October 15 through March | Tenant
shall not be required to opea of pay reat wntil March 2 of
tat year. Howewer, if Tenant opens during either of the
time perinds ligted I (i) or (i) above, Tenat thall pay
Rent in accardance with this Leass.

G.  Expiration Dats:July 31,2016

H  Pemited Use: ‘The Premises thall be used and oceupied for the retail
sale of women’s clothing, inouding accessoxies, tio
incidental sals of shoes and other related items
customarily sold in typical Ashley Stewart stares and.
for 0o other uss or purpose whatsoover.

1 Fixed Minimen Rent:  (See Par. 6)

RemiPaied Moutily Amount
Commencement Date tirough July 31,2006 Abated _
August 1, 2006 through July 31, 2011 $6,53.75
August 1, 201 t through July 31, 2016 $7,106.25
I PmcentagoRent
Paied Amount Bach Lease Year
Commencemeat Date through Tuly 31, 2006 Abated
Angust 1, 2006 tarough Jaly 31, 2011 Three (3) percent of Geoss Sales
exceeding a Natural Breakpoint of
$2,615,100.00
August 1, 2011 through Tuly 31, 2016 Thres (3) pervent of Gross Sales
excending » Natural Breakpoint
of $2,842,500.00

Procations of Breakpoints for Partial Leasc Years, and prorations for Lease Years
containing two diffecent Breakpoiats for different periods, shall be as described

mPa 7
K Inifia] Estimated Anmua) Operating Costs:  $5.35 paf (See Par. 35)
L Duifis) Betimated Anmia) Taxes: $1.50 paf (See Par. 33)
M Initial Anoual Promotion Fund Chargs:~ N/A
N, Modia Fund: NA
O.  Initial Anmnal Sprinkler Main Chacge: NA
P Waer Chage: £30.00 per manth (Sec Par. 32(c])
Q. Scavenger Churge: $0.25 paf (Ses Par. 329)
R. Security Deposit: N/A (Sso Par. 15)
S.  Food Cowt Charge: NA
T.  HVAC NiA
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EXHIBIT A

u. Radius Restriction: N/A
V. Guarantor: None
W Rent Payment Address: Tentant shall forward all rent to Landloed at the

following address, or guch other address of
addresses as to which Landlord shall provide
advancs netice: P. O. Box 842382, Dallas,
Texas 75284-2382. Tenat shall forward all
insurmce ceatificates and gross sales reparts to
Landlced a the fsllowing sddress, or such
oftier address or addresses as to which
Landioed shall provide advance notice:

208 Greeaspoint Mall, Houston, Texas 77060.

X RentShall BsPayableTo:  GPM HOUSTON PROPERTIES, LTD., or
such other eatity as Landlord shall designato
from time to time in wriing.

Y. Advance Rent: N/A

Z.  Comsmuctio Allowance: Landlord shall pay up to seventy thousand
dollars ($70,000.00) for non-removable
Ieasebold improvements necessary to construct
the nowest prototype of Ashley Stewart ares.
Such amount to be paid within thirty (30) days
of Landlord’s receipt of final im waiver,
Cartificato of Occupancy and Invoices covering
the corstruction of such non-removable
Ieasebold Improvements submiitted by Tenant.
‘However, if the Lease is terminated for any
reason whatsoever, Tenant shall reimburss
Landlerd for any unamartized portion of the
Canstruction Allowance. Tenant’s
reimbursement of such amount shall be provided
to Landlord along with Teaant’s nofice of

AA. Electricity Charges $1.15 psf (See Par. 35)

2. PREMISES: (a) Landlord dogs hercby leasc to Tenant and Tenant does herehy lease from
Landlord the Premises, constifuting & pact of s shopping center development now known as the
Greengpomnt Mall situed at the intersection of Gremspomt Drive amd Beltway Eight (the
*Shopping Center”), Houston, Texas, 3s more paticalarly identified on Exhibit "A-L" attached to
this Lease and made a part hereof. Prontage of the Premises shall be measured from the center of
‘partition to ceater of patition except in the cvent the Premises or any part thezeof i an end space,
said measurement shall inchude the fali width of end walls; ad the Gross Leasabls Area ("GLA")
of the Premises shall be measured from the exterinr faces of the walls (outsids dimensions) ex if
the Premises or any part thereof are not surounded by walls, thea the space within and up to the.
lease lines of the Premises a5 shown on Exhibit “A” shall be inclided in the comyprutation (store
fronts shall not be deemed walls); and in computing e GLA of the Premises no deduction o
exclusion shall be made from areas o space atherwise computed by reason of any installations,
intericr partitions, mezzanines, basements or ofher interior construction of equipment (all
hereinafter collectively called the "Pramises). If Tenant at any time constructs a mezzanine in
the Premises, then the GLA of the Promiscs mentionod herein hall be inereased in an amount
equal fo the square footage of such mezzaning; and, the rents and other charges Teserved
hezemder shall be propartionately adjusted. Pricr to the commencement of the construction of
my such mezzaine, Landlord and Tenant thall exesute s anendment to this Lease confimming
such adjustments.

(b))  Whenever reference in fhis Lease it made to tio "Shopping Center” it i
understood to mean only thar portion of the [ropaty owned by Landiord or controfied by

[ 3

Landlord wider a leasehold interest or reciprocal operating agreement Howewer, except as
specified in Paragraph 33 herein, Department Stere owneeship (at herein defined) by Landlord it
tpecifically exchuded from the definition of the tem Shopping Center, cegardles of who owns
such Department Stors. The Shopping Center’s GLA shall equal the aggregato amourt of the
grots leasable areas of 4l premites in te Shopping Center as tame may be modified, slfered,
expandsd or raduced from time to time, excluding the GLA of Department Stores and any

i storage areas, of fos i ines, basements or ok,
comnunity rooms, and spacs donated to govemment ageacies. The term "Department Store(s)”
shall mean any store, other than a supermarket, which occupies 25,00 squars feet or mor and
the respective mbletseet, successors ad srsigns of such stores

()  The location and boundaries of the Premises is oulined on diagrams of ths
Shopping Center, which are marked Exhilit “A” attached to this Leass, and mads a pact hereof.
Exhibit "A" shows fhe general layout of fhe Shopping Center, certsin propossd Depsrtment
Storcs adjoming the Shopping Ceiter and ofier tcnants, but shall not be deemed to be 3 wamaaty,
represeatation or agreement on the part of Landlerd that said Shopping Center ot said Department
Stores and/fer any additions] or different Department Stores or other tenants will be a thown on
AUt "A" or will, in fact, ocoupy stores in the Shopping Center. Landlord recarves the right
without any lisbility to Tenant and without detracting from the agreement of e paties that the
location of the Premises is fixed and. detemined; (i) to shift the location of the Premises along the
enclosed mall a distance within but not in excess of thirty (30) feet in either direction by Landlord
giving to Tenant » twenty-five (25) day nofice in writing at any time prior to the Delivery of
Possession Date of t1e Premises; (i) to increass, reduce or change the number, sizs, height,
layout or Jocstions of the buildings, walks, parcing and/or other common aress and facilities now
or at any time hereafter forming 3 pat of the Shopping Center; and (Tif) to make alterations o
additians to, and to build additional stories on the buildings of which the Premises foems a part,
and to add buildings sdjoining the same o clsewhere in the Shopping Ceater. Landlard also
reserves the right (o relocate the Premises upon not less than six (6) mouths notice to Tenant, if
Landlord effects an expansion or renovation of the Shopping Center. Such relocation thall be at
e sole cost and expense of the Landlord. In the event Tenant declines to accept the substituted
premises, this Leass shall terminate at the expiration of the six (6) month notics pertod of st such
earlier date agresd upon by Landlord and Tensnt. Any reaovation or expansion of the Shopping
Ceater shall not in any way materislly or unreasonably effect Tenant's use of fhe substituted
premises or the Demised Premises and Landloed hall use reasonabls best efforts to ensurs that
access to or visibility of Tenant's substittod promises, or the Demised Premiscs it mot
wareasonably restricted.

@  Tenants right o use md oopy the Promises during the Losse Tom il
include a lcease to uss the common areas and facilities of the Shopping Center as defined in this
Lease in common with others.

(c)  Nofhing contained in tis Lease shall be construed as a conveyance by Landlord
to Tenant of ths roof ar exterior walls of ths building of which the Premises forms a part, of ths
tpace above the Premrises and below the undersids of the roof slab, of the land below the sub-bse.
of or air rights above the Premises, or of the common areas and facilifies of the Shopping Center.
Landlord ako reerves tho right to mstall, maintain, use, repair and replace pipes, duct work,
conduits, wility lines and wires through bing coiling space, column space, d partiticns, i o
beneath the floor slab or above or below the Preanises and serving the Premises or other parts of
the Shopping Center, except that Landlord. shall not unressonably interfere with or interrupt tie
business operations of Tenant within the Premises, and except where necessary as determined by
Landlond's architect, mo pipes, conduits, urllity Tines or wires installed by Landiord shall be
expozsd i the sales area of the Premyises.

©  RigteofFirstRefosal

Effective when Tenant begins payment of Rent and continning during the Term of
1his Lease, subject (o existing rights of tiird parties and under the following terms and
conditions, Tenant shall have a right of first refosal ("Right of First Refizsal”) to lease
space contiguous to the Premises (hereinafter referred o as the “Right of First Refusal
Space” and shown on the attached Exhibit “D™) ag it becomes available from time to
time:

(i)  This Lease must be in full force and effect and Tensnt must not be in
defanlthereander beyond any applicable notice and cure periods.
.
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EXHIBIT A

(i)

Gif)

)

©

)

(vid)

(i)

Landlord shall notify Tenant in veriting if & qualified prospective thind
perty tenent (“Prospective Tenant™) desires to lease the Right of First
Refusal Space as evidenced by a letter of intent, which Landlord is
prepared to accept, and give Tenmt the Right of First Refusal to lease
such space which the Prospective Tenant desires.

Upon receipt of such written notification from Landlord, Tenent shall have
ten (10) calender days in which 10 cither (i) exercise its Right of First
Refusalio lease the space identified (the “Identified Space”) in Landlord’s
notification or (if) decline to exercige its Right of First Refusal (o lease the
Identified Space. Shonld Tenant fail to notify Landlord within (e time
period described herein, it shall be deemed that Tenam has elected to
decline its rights L exercise the Right of First Refusal for the Identified
Space.

Should Tenam decline lo exercise the Right of First Refusal or fail to
provide written notification within the time period prescribed in Section
(in) berein, then Landlord shall be free to pursue the leasing of the
Identified Space o the Prospective Tenant who tendered the bona fide
offer. 1f Tensnt elects not to lease the Right of Firt Refum] Space
identified in amy euch Landlord notification, and such Right of First
Refusal Space is leased to the Prospective Tenant who made the boea fide
offer, then Tenzm's Right of First Refosal with regand to such Right of
Fird Refusal Space being lease by the Prospective Tenant shall be
subordinate to any rights granted to such Prospective Tepant in and to the
Mdentified Space. If such Prospective Tenant does not enter into a lease
covering the Identified Space within twelve (12) months of Landlords
receipt of Prospective Tenam's bona fide offer, Tenant's Right of First
Refusal is again applicable 1o such ldentified Space.

Should Tenant exercise its Right of First Refusal in accordance with
Section (iii) herein, Tenant shall execute an instrument (which chall be n
the form of en amendment of the Lease) no later than thirty (30) days after
Landiord shall have submitted Tenant copies of sech instrument for
purposes of execution. Said instroment chall incorporate the terms and
conditions pertaining to the leasing of the Identified Space,

Al Rental terms for the Right of First Refasal Space shall be based on the
same terms and conditions offered by the Prospective Tensnt in the bona
fide offer, with the exception that the term for such amendment shall
commence upon the date such Right of First Refasal Space is substantially
completed and is made available for Tenant’s occopmcy for the pupose
of conducting its business, and shall be coterminous with Tenart’s then
current lease term and any extensions thereof. In the event that he Right
of Firt Refusal Space shall require leasehold improvements or
modifications in order that Tenani may conduet business therein, Landlord
shall provide Tenant with an imps 1) and/or

based on the terms and conditions offered by the Prospective Tenant;
however, all such and/or fons ahall be p
n&ﬁgggﬂg:gggﬁgeim&zg
length of (he term set forth in the Prospective Tenant's.

If there is less than twenty-four (24) months remaining in the then current
Term of the Lease, Tenant will have no right ©o exercise the Right of First
Refusal,

Upon the exercise of the Right of First Refusal, the Idemified Space shall
be deemed a part of the Lease Premises and Landlord and Tenant shall
enter into & written difying and ing this Lease
specifying that the Identified Space is subject (o all terms, provisions,
agreements, covenants and conditions of this Lease, including the Term of
s

relning 6 e addition of sach Jdemified Space 10 this Lease ?Ea&uw.
specifically, but not limited to any increase, adjustment, or augmentation
of Rent, Common Area Charges as a result of sach addition).

(x) Tenant shall ot have the right to assign its Right of First Refusal to any
other patty other than an affiliate, cubsidiary company, successor by
merger or consolidation by Tenant.

(x)  In all other respects, the terms and conditions set forth in this Lease shall
apply, and the Right of First Refuusal Space shal) constitate a part of the
Premises.

3. LEASETERM: To have ad to hold the Premises for the period set forth in Paragraph
1(D) of this Lease unless socner teminated ar extended as hereinafter provided.

4. COMMENCEMENT OF LEASE TERM: (s) The Commemcement Date of the Leate Term
shalt bo the date set forth in Paragraph L(F) of this Lease. If Paragraph L(F) does not provids for
a fixed Commencement Date, then the Leass Term shall commence upon fhe earlier of the
following dates; (1) thirty (30) days following the date Landlord has notified Tenmt that the
Premises e ready for Tenant's work to commence i accordance with Section (d) of Paragraph
; or (i) the date on which Tenant thall open the Preanises for business. Howsver, Tenant agrees
to cooperate with Landlord to effect  joint cpeming or reopening of the Shopping Center (where
the Shopping Center is not yet open o the public or a grand reopening is plamed following
renovation of the Shopping Centez), and, at Landlord's request, agrees to delay the opeing of
Teasnt's business in e Premites (aud to delay the Commencement Date hereof) from the date
Tenant ofherwise would have been required o open for business under the provisions of this
Lease. IfLandlord requests such & delsy, then the Commencement Date thal be the dats tet by
Landlard for such joint opening o reopening ("Grand Opening”) of the Shopping Center.
Landlord shall not be responsible or Yisble to Tenant or those claiming by, tirough o under
Tenant for Joas or damages caused by or resulting from a delayed joint opening of the Shopping
Center.

{b) When the Commencement Date is determined, Temant agrees, upon request of
Landlord, to oxecute and deliver to Landlord, without charge, s certificate: (1) ratifying tls
Lease; (2) confirming the commencement and expiration dates of the Lease Term; (3) cestifying
st Tenant is in occupancy of the Premmises, Ge date Temant commenced operating Tenant's
business therein and that this Lease is i full force and effect and has not been assigned, modificd,
supplemented or amended, except by such writings as shall be stated; (4) that all conditions under
this Lease to be perfomed by the Landlord have been satisfied, except such as shall be stated; (5)
that there are no defenses or offsets against the enforcement of this Lease by Landlord, or stating.
thoss claimed by Tenat; (6) reciting @1e anount of advaace rental, if a1y, psid by Tenant and the
date to which reuta) has beea paid; and (7) reciting the amount of Security Deposit, if any.
Tenant fiurther agrees to exccute and deliver similar certificates from tims to time when requosted
by Landlord, Landlord's mortgage lenders, grownd or mderlying lessors md/or purchasers, and
each of such parties shall be eatitled to rely upon such cartificates made by Tenant.

5. EALUBETODO BUSINKSS: Thepartiss covenmt and agres that because of the difficulty
of impossibility of detamining Landlord's damages by way of loss of tho anficipated Peromtago
Rent from Teaant or other tenants or occupants in or adjoining the Shopping Center, or by way of
Toss of valus in the property because of diminished saleability or mortgageabiity or adverse
publicity or appearaice by Tenant's actions, should Tenant (s) ubject to Pacagraphs 4 and 52
hereof, fal to take possession and opea for business in the Premises fully fixtured, stocked and
staffod an the Cornmencement Dats of ths Lease Term, or (b) vacate, abandon or desert the
Premises; or (¢) cease operating or conduoting Teaant's business in the Premises (except where
the Premises ace made wmtenantable by ceasen of fire, casualty, permitted repairs o akterations o
other causes beyend Tenant's contrs] mentioned in Paragraph 51 hezeof), or () fail er refusoto
maintain business hows on such days o nights cr any part thereof as provided in Paragraph 22
hereof, then and in any such event (hereinafter collecrively referred to a5 "faikurs to do business®),
Landlerd shall bave the right to collsct not only Pixed Minfmum Rent and other reats and charges
herein reserved, for the period of the Tenant's failure to do business, computed at & monthly ras
for each and every month or part thereof during such period As used herein the tams "vacate,”
“abandon” or “desert" shall not be avoided because Tenant may have o8t all or any part of its
trads fixtures or other personal property in the Premises. Notwifhstanding, anything herein to the
« 6
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contrary, Landlord chall have the right to liquidated damages for any Percentage Rent that might
Tavebeen paysbis to Landlord for such period.

6. FRXGD MOMMUM RENT: Tenam agrees to pay to Landlord during the Loase Term,
without any prior dermand therefir @1d Without any setoffs or deductions Whatsoever, the Fixed
Minimmum Rert, payable in equal monthly mstallments, in sdvance, on the first day of each and
every calendar momth throughout the Lease Term. However, such Fixed Mimimum Rent shall not
be deemed late until after the fifih day of the month in which it is dun.

7. PERCENTAGE RENT: (a) In ddition to the Fived Minimum Reat, Tenant agrees to pay
to Landlord, as additioral reat (hereinafter refeired o as “Percentage Rent”) for each Leats Year
o partia] Lease Year, a sum equal to the amount of Tenam's Gross Ssles I excess of the
Breakpoint multiplied by the Perveatage Rent Rato payable as provided in subsection (b) of this
Paragraph 7. Nothwithstanding anything herein to the contrary, Tenant shall not be respansible
for the payment of any Percentage Rent for the perind from April 1, 2006 through July 31, 2006.

()  Percemtage Rent shall be determined and paid, without aay prior demand
therefor, on an anmal basis commencing with the last month in each Leaso Year in which
Tenant's Gross Sales for ruch Lease Year exceed the applicable Breakpoint. Such payments shall
be made oa o befors the twenticth (20th) day of last month cach Lease Year with respect to
Groas Sales mads during each precading month a9 set forth in Parsgraph 1(J) of this Leaso.

(@)  Htho Pixed Minimum Rent chall b abated or reduced as a reault of any eveat
mentionsd wmder this Lease, then the amount of the Broakpotnt shall be approprtately reduced
& amownt equal ta the percentags of decrease in the Fixed Mininnm Reat.

Provided, however, if the Lease Tam cxccods six (6) full Lease Years, Landlord shall
have thoright fo terminate this Lease for a period of ninety (90) days after the end of the sixth full
Leate Year if the Fixed Minimum Rent snd the Percentage Rent paid by Tenmt during the
receding six (6) full Lease Year period does nok equal or exceed an amount equal to one hundred.
twenty-five percent (125%) of the Fixed Minimum Rent reserved for such six (6) year period. In
the event of such election to terrxinate, Gie tame shall be deemsd to be in Heu of Tenmt's
agreement to inarease the Fixed Minimum Rent as set forth above for mubsequent periods and
shall be effective as of the last day of the second full month after Lndlord delivers such notioe of
termination to Tenant.

8. DEFINITION OF "GROSS SALES": (a) The phrate "Gross Sales," shall mean the dolla
total of (i) the entire amount of e price charged for all goods, wares and merchandise sld,
Ipased, licensed or delivernd, and 1l charges €or all services sold or performed by Tenant from all
business conducted a, upon or from the Premises by Tenant, whether made for cash, by diedk, o
credit, charge accourts of ofherwise, without reserve or dedudtion for inability or failure to
collect the same, Including, but not fimited to, transactions: (1) where the orders theeefor originate
 or are accepted by Tenant in the Premises, but delivery of pecfoarmance thereof is mads from or
& any other place; all sales made and orders Teceived in or at the Premites thall be deemed 83
made and completod therein, evea though the paymeat of account may be transfered to ancther
office fo collection, and all orders which result from solicitation off the Prermises but which are
conducted by persomnel operating from or repocting to ar under the control or supervision of my
employes of Tenant employed a (he Premises shall be decmed part of Gross Ssles; inchiding
commission eamod from lottery sales activity (2) purrumnt to mall, telephone, telegraph or other
similar orders received or billed a or from the Premises; (3) by means of mechanical or ofier
vending devices; (4) originating from whatever source, and which Tenant in the normal and
customary course of Tenat's operations would credit or atiribute to Temant’s business condustsd
in the Premises, and (&) all menies or other things of valus received by Tenant from Tenmt's
operations at, upon o from o Promises which are neither ncluded n noe excluded from Gross
Sales by the ofhier provisions of this definition but without auy duplication, inclding, without
limitation, finance charges, price of gift or mezchandise cextificates and all deposits nof refunded.
to customars. Credit card focs, chieck cashing focs and cue perceat (L%) of employee sales may
be excluled from Gross Sales, nof to exceed ons percent (1%) of total ssles. However, in order
for cme percent (L%) of employes sales t be excluded from Gross Sales, Tenant sall provide
Landlord with appropriate verification of such employee sales. If such verification can not be
provided, such one percent (1%) of employes sales thall not be exchided from Gross Sales.

®) Each chargs or ssls upen installment or ceedit shall be treated as a sale for the
£l price in fhe month during which fuch charge or sale is made, whether Tenmt chall actually

€ 7

receive full o partia) payment. Each lease or rental of merchandise shall be treated as a sale in
o month during which such lease or reatal is made, for s price equal to the total rent payabls.

()  For the pupom of ascatsining the amount of Gross Sales upon which the
payment of Percentage Rext is to be computed, the following may be deducted from Gross Sales:
(i) the exchange of merchandiso between stores of Tenant or its subsidiaries whare such
exchanges are made solely for the convenient operation of Tenmts business and not for the
purpose of consummating a sale which has been mads &, wpon or from the Prennises; (i) retuns
to shippers or mamefacturers; (iti) sales of trade fixtures after use thereof, which ars oot part of
Tenant's stock in trade and not 1old in the regular course of Tenant's business; (iv) cash or credit
refunds mads upon transactions inchuded within Gruss Sales bt ot exceeding the selling price of
the merchandise retumed by the purchsser; or (¥) the amount of any local, county, State o
Federal sales, hxury o excise tax on such sales providsd fuch tax is both added to the selling
price and paid to the taxing mithority by Tenant (but not by any vendor of Tenant) provided,
however, oo franchise or capital stock tax nd no income or similar 1ax based upon Teoms,
profits or gross sales as such, shall be dsducted from Gross Sales i any event whatsoever in the
computation of Percentage Rent.

() The teom “Tenmt' shall be desmed t> tchude my of Tenants sibtaants,
concessionaires or licensees.

9. BOOKS ANp RECORDS: Tenant shall prepare and koep for a period of at east drirty-six
(36) months following the eod of each Leass Year, tue and accurats books of account and
recans, conforming to geaerally sound and accepted sccounting principles consistently applisd,
imchdig, but oot limited to, sales tax and ofher repats filed with governmental agenciss, all
purchases and receipts of igs, i ies and all sales and other fons by Tenant
from whith Gross Sales at, wpon or from the Premiser can be detenmined. Tenant agrees to
recard all sales, & the time each sals is mads, and to retain cumulative cash register tapes or such
other cumulative reconds concemning such sales as are approved by Landlord. Tenant thall keep
such records at Tenant’s home office.

10, REPORTS: (s) Tenant agress to submnit to Landlord on or before the fifiecnth (15th) day
following the cod of each calenda month during the Leass Term (inchuding the fifteenth {15th}
day of the month following the end of the Lease Term) » written ststemant, signed by an
suthorized represeatative of Tenant as true and corect siowing the amount of Gross Sales from
the business conductod &, upon ot ffom the Premises by Tenant during the preceding calendar
month, and an iternization of all permissible deductions therefrom. Tenamt farther agrees to
submit to Landlord on or befoce the sixtieth (60th} day following the end of each Lease Year or
partisl Lease Year (including the last Lease Year hereof, a3 to which Tenant's cbligation shall
survive the expiration of @i Lease Term) a written statement, signed and verified by an
aufhiorized representative of Tenart as trus and correct, showing the amount of such Gross Sales
during the preceding Lease Year or partial Lessc Year and an itemization of all permissible
deductions terefrom. 52id annual staterment shall alse be duly certified to be true and correct in
compliance with the definition of Grost Sales contained n Paragraph 8 by Tenant or an officer of
Teant in accordance with sound and accepted accounting practice consistently applied The
statements referred to in this Paragraph shall be certifisd and in the form as all of the stores in
Tenant’t chain and thall contain such detals md ion as Landlord may y
designate and shall be delivered to the address ss Landlord may from time to time designate. The
acceptance by Landlord of payments of Percentage Rent or Gross Sales reports shall be without
prejudice and shall not constituts a waiver of Landlord's right to claim a deficiency in the
paymeat of Percentsge Rent cor to audit Tenat's books and records. The Gross Sales for any
pastion of a calendar month prior to the commencement of tye firt full calendar month shall be
included in the repart dus for the next succeeding month.

()  If Tenant's Gross Sales are required to be reportod on any Federal, Stats or local
sales tax return and Gross Sales go reported on any of said retums shall sxceed the Gross Sales as
reported by Tenant under this Leass, then the Gruss Salos shall b taken & the highest figws so
repocted If any governmental sutherity shsll increass the Gross Sales reported by Tenant on any
such tax reum for any Lease Year for which such sales have been reparted, then Tenaat shall
notify Landlord promgxly of such increass, supply to Landlord a trus copy of such govermmental
action and pay any addifional Percentags Rent dup under dris Lease,

1. AUNT: Landlord shall have the right, upon fiteen {15) days’ written notice to Tenant’s
Home Office, o cause » complets sudit of all statements of Gross Sales md in connection with
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such audit, fo examine Tenant's books of acoount and records (including all supperting data and
any other records from whith Gross Sates may be tested or deterined) of Gross Ssles disclosed.
in any statement givea to Landlord by Tenaat; ad Tenant shall make all such records available
for such examination at the office whers such recards ars regulaly maintained. Landlod shall
have the right to copy and duphicate such information as Landlord may require. 1€ my sach sudit
discloses that the actual Gross Sales transactod by Tenant exceed those reported, then Tenant
shall pay Landlord such additional Percentage Rent as may be payable and if the excess so
disclosed shall be two percent (2%) or mors, Tenant shall akio pay fie reatemable costs of such
audit and If such andit oo maticn shall disclose an of more
than fve perceat (S%), Landlord. thall also have the right fo cance] friz Leate by written notice
given to Tenant wihin six (6) months after such audit. The fumishing by Teaant of any
Eaudulent or materially inaccurate statement shall constitute  breach of this Lease, I any audit
shall be commenced by Landlord, or if 2 difference or dispute shall arise concaming Gross Sales,
then Tenant's books of account and records (mcluding all supporting dats and any ofher records
from which Oross Sales may be tested or deteomined) thall be preseeved and retained by Tenant
il a final resolution of such audit, dispute or difference. Any information obtained by
Landlord as 8 Tesult of such audit thall be treated as confidential, except Landlord may disclose
e same to its property manager, auployees and agents and in any Htigation or proceeding
between the parties and, except further, that Landlod may discloss such information to
rospective purchasers, to prospective or exiging lenders, 1o prospective or existing ground
lostors and in any statement filed with e Securities md Exchange Commission, Internal
Revenus Secvics, or other similar govenmmeatal agency or pursuant to any subpoens or fudicial
process. If Landlord shall fail to audit any annual reports within tiirty-gix (36) months after the
sams have been sctually received by Landlord, then any such report shall b deemed conclusively
true and correct, except as to any frauduleat report.

2. RENT AND : (s) In sddition to the Fixed Minimum Reat
and Percentage Rent, all other payments to be made by Tenant hereunder chall be deemed for the
Ppurposes of secaring collection to be Additicnal Rent under dris Lease, whether 5o designated or
not, and shall be due and payable on demmd or together with the neat succeeding installmeant of
Fixed Minimim Rent, whichover shall first ocour; and Landiord shall have the same rights and
remedies upon Tenant's failure to pay the same as for Gie non-payment of Fixed Minimum Reat.
Landlord shall have the right (but not the obligation) to pay for or perform aay act which roquires
the expenditure of any sums of money by reason of the failwre or neglect of Tenant to perform
any of the provisions of this Lease within any applicable grace period; and, in the cvent Landlord
shall elect to pay such sums or perform such acts requiring money expediturss, Tenant agrees to
pay Landlord, upon demand, all such sums, which thall be doemed for the purpose of scowing
the collection thereof to be Additional Rent hereunder.

()  Inths ovent the Commencement Dats of the Leass Term is other than the first
day of a calendar month, the Fixed Minimum Rent, Additional Rent and other chages reserved
under this Lease for the portion of such partial month shall be prorated and paysble based on
thirty (30) day month and shall be paid on the Conmmencement Dats of the Leass Tem.

13, PASTDUE RENTS: (a) If Tenant shall Gil to pay any rents, Additional Rents or other
charges after the same become i and payable, such unpaid amounts shall bear interest from the
due date thereof to the date of payment at the greater of (1) fourteen percent (14%) per amum, or
(i) twn points sbove the prime rate then being charged by Chase Manhattan Bank, N.A. (o its
most credit worthy customers determined as of the first day of the calendar year quarter that any
rents becoms Qus and payable by Tenant under this Lease (“Defanlt Interest Rats”) provided,
however, that such Default Interest Rats shall not exceed the maxinum legal rate of interest
allowed to be charged to Tenant under any spplicable law of the wtatc where the Shopping Center
is Tocated.

14, PLACEOXPAYMENTS AND FSTOMATES: () Al payments roquirsd £ bo paid by Tenant
to Landiord shall be mads payable to the order of the Landlord and shall be delivered to
Landlocd's Payment Address set forth in pacagraph L(W) of this Lease.

()  Landlord shall estimate the amount of momthly Additional Rent required to be
paid by Teaant and shalt bill Tenant for the amount of such et either prior o or as promptly as
possible after the term Commencement Date and theresfter from tims to time during the Leass
Term. Tenant shell contimue o pay such estimated momthly charges untid billed for the new
estimated momthly charges, at which time the new estimated monthly charge shall be paid. For
convemience, Tensat may inchude the tots] of the estimated moathly charges with its paymant of

.2 k4

the Fixed Mimimum Rent. Landlod shall agmally fimish Tenant with & reconciliation of all
estimatnd charges not proviously recanciled based on the applicable camputation, and shall credit
Tenant’s next succeoding estimated meathly chacges for any overpayment {or shall refind such
amount to Tenant if the Lease has terminated and Tenant is not then indebted to Landlord under
the Lease) or shall bill Tanant for any underpayment.

The Addifional Rent to bo estimated pursumnt to this subparagraph (b) shall consist of the
Tax Charge, Commmon Area Charge, Scavenger Chiarge, Sprinkler Chargs, Water, Stomm and
Sewer Charge, Utifities Chargs, Modia Fund, Promotion Fund, and any ofer fixed cr sdjustabls
chaege required to be paid by Tenmt under tris Lesse exchding the Fixod Mimimum Rent and
Percentage Rent.

15, ARYANCE.RENTAND SECURITY DEPOS [INTENTIONALLY NELETED}
16 FINANGNG: [INTENTIONALLY DELETED}
17. CANCELLATION: INTENTTONALLY DELETED]

16 CONDITION 06 PREMISES: Tenant agrees to scocpt the Premises, Shopping Canter and
any Systems and gﬁuﬂn—. —Su the Premises st is” without any agreements,

fions on the part of Landlord to perform any alterations,
repairs or fprovements zsv.:a&eoﬂﬁzéwoéséygu lscwhas
in this Leass ("Landlord's Work”). Teant shall on or before the Commencement Date: ()
completely remode] the Premises and install 5 new storefront, storefront sign and trade fixtures in
and for the same in accordance with the other provisions of tiis Lease, ncluding Exkibit "B and
tho Rules ("Tanant's Initial Work"), and (i) open tho Premiises for business to the public, flly
stocked and staffed and in compliance with all provisions of this Lease, including without
Timitation, Paragraph 22. Landlord may require that Tenant accept possession of the Premises
and proceed with Tenant's Inirial Work and/oc the preparation and subnmission of plans therefor

prior to the Commencement Date upon ten (10) days advance notice. During any period that
Tenant shalt b permitted or required to enter ths Premises prior to the Commencament Date (to
phan or perform Tenants Initis] Work), Tenant shall comply with all terms and provisions of this
Lease, except those provisions requiring the paymeat of Rent.

19, OWNERSHIP OF IMPROVEMENTS: (s) Al bettcrments md improvements in of upon the
Premises, made by either party (exospt Tenant's personal property, furmiturs, signs and trads
fixtures) icluding all sffixed Hghting fivtures, heafing, ventilaing and #ir conditioning
equipment, md all pipes, ducts, conduits, wiring, pansling, partitions, floor covering, raifing,
mezzaning fivors, galleries and the 1ikn, shall become the property of Landlard md shall remain
upon and be surrmdsred with the Pranises at the expiration o sooner termination of the Leass
Tem.

()  Tenant shall net assign, lim, sncumber, chattel mortgage of creko @ SocuTity
interest in, to or upon any improvement or its sign, trade fixtures or cther personal property in or
serving the Premises without first obtaining in each and every instance the prior writtea consent
of Landlord Any conseat by Landlord to such gecrity intecest shall spply only to the specific
transaction thereby suthorized and thall not be a waiver of conscat to any rubsoquent transaction.
Any chatte] mortgage, security interest or other encumbrance granted by Tenant in violafion of
the tems of this provision thall be null and void and of no force md effect. Any consent by
Landlond to such security nteret shall be subject md subordinats to Landlord's seqrity mterest
and Tien provided undec Paragraph 45 hereof and Tenant shall notify all ofher secured parties of
Landlord's prios intereat. In no ovent &iall Tezant assign, lisn, encumber, chattel matgage o
creats & security interest in leasehold iprovements which have been incorporsted in the
Premises inchiding, but not lmited to, sffixed Eghting fixtures, heating ventilating, sir
condifioring equipment, pipes, duots, conduits, wiring, paneling, partitions, floor covering.
rafling, meczanins floors, galleriet ad the 1iks which become the property of Landlord.

20.  TENANT'S INSTALLATYONS: Tenant shsll fully equip the Premises with all trads Eoxtures
and equipment necessary for the proper operarion of Tenanr's business. Tenmt shall not mstall
any equipment o fixtures on te roof or exterior to fie Premises without the prior written consmt
of Landlord. Should Tenant install air conditioning, heating or ofher equipment on the roof or
otherwise penctrate fuch roof of the buikding of which ehe Premiscs forms a pat, Tenmt agroes to
assums primary respansibility for the cost of maintenance sad repair of that portion of the roof
(inchuding all sreas and ace covered by mich equipment or penetration) where such mstallation

e 10
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is made; and such installation and the operation, maintenance and repair thereof shall be mads so
that the rights of Landlord under any roofing bend or roofing guscanty hen in force thall notbe
affectod or voided thereby and Teaant shall be solely responsible for a1l damages to Landlord
ad/or other tenmts resulting fram the installation, operation, mainteaance sndfor repair of such
equipment or penetration.

2. PERMCTTED Usk: Tenant sgrocs to and shall use the Premiscs solely for the purpose of
conducting ths Peaitted Use as oullined in Section 1(H) of this Lease and for no other business
o purpose.  Tenant shall ocoupy 100% of the Premises during e Term and shall use not less
than B0% thereof as the sales and display area Tenant also agrees 1ot to conduct my caalogue,
mail or telsphone order sales in or fiom the Premises, except of machandiss which Tenant is
permitted to sell “over the counter” in tho Premises. Tenant agrees to conduct Tenant's business
in the Premises under Tenant's Trade Name, which Tenant represcats that it has the right to use.
Tenant acknowledges that the Permitted Use is not » uss granted exclusively to Tenant and that
Landlord resarves the right to loase premises in the Shopping Contar to others fix the same or a
stmglar pemitted use. Tanamt fivther acknowledges that it bas rectived so written or oral
inducementt from Landlord or any of Lmdord’s represetatives corcemning this Lease (other
than as specifically set forth herein) or that Tenant will be granted any such exclusive rights.

2. OPERATION OF HOUSINES§: Temaut agrecr: () subject to Paragraph 51 hereof, o
contimously and uninterruptedly occupy and use the entire Premises for the Permitted Use during
the Lease Termn and to condiet Tenant's business in a reputabls manner;

(®)  toremain open for business during the “Required Hours" Required Hours herein
shall mean those hours established from time to toms by Landlord for the Shepping Ceanter in
general, in Landlond's sole discretion; provided, Landlord shall not require that Tenant opea for
usiness before 10:00 a.m. or remsin open after 9:00 p.m, excegt; (i) for holiday, scasonal or
other pedial sales or promotions, or () when at least one Department Store or a majority of the
tenants at the Shopping Ceater will be open. If Tenant desires to operate the Premmises during
addifions] bours beyond those roguired by Landlord hereunder, Tenant shall first cbtain
Landlordts wriften approval (which may bo wittheld in Landlond's sole discretion), and Tenant
thall pay a1t additional costs and cxpenses and L ' charges in
therowith, inchding, without limitation, any additional tilities, sccurity services, dleaning and
trash removal. Without limiting the generality of the foregoing, Landlord reserves the right to
close the Shopping Cauter an bolidays or certain hours of holidays, inchuding without ¥mitation,
New Year's Day, Easter, Thanksgiving and Christmas;

{© to adequately staff its store with sufficient employees to handle the maximum
‘business md carry sufficient stock of seasonal merchandise of a character and quality to
accomplish the same;

(@)  tomaintain diplays of merchandite in any display windows;

()  tokeep my display windows and tigns well lighted during such hows and days
that the enclosed mall s lighted by Landlord, but in no event beyond 11:00 pm.;

(0  tokeqp mdmaintain the Promises, Tenant's personal propesty and sigas thereln
o thereon and a1l exterior and mterior portions of windows, docrs and glass in a neat, clean,
sanitary and safe condition;

(8)  towarshouse, store or stock in the Prenises only such goods, wares and
frerchandise 2 Tenant is permitted o offer for sale;

(t) o apply for, secure, maintain and comply with all licenses or permits which may
be required for the canduct by Tenant of the business permitted to be conducted in the Prermises
ad to pay when due all licenise and pemit foes and charges of » similar natre in connection
thevewith;

) o use for office or other non-selling purposes only such space as is reasonably
required for the conduct of Tenant's business in the Premises;

9] not ko conduct axry suction, distress, fire or bankruptcy sale or any going out of
business sals, but nodring contained herein shall restrict Tenant from determining tho selling prico
of its own iodic seasonal, or les; and

« n

® not to operats its business under this Leass 10 as to breach or violste any
zestrictive covenmt to which the Shopping Cemter is subject or contained in sy other lease
eatered into by Tentamt, or violats any restrictive agreement contained in any contrsct, judgment
or decree of a court of competert jurisdiction eatered into or imposed upon Tenant, and Tenant
represeats that ity execution of this Lease and operation of the Peamitted Use will not violate any
such regtrictive covenants or agreaments.

23 LAWS, WASTE on NOSANCE: (1) Teautt agress, at Tenat's cost md expense; () to
comply with all present and fiture governmental laws, ordinmces, orders and regulstions

conceming Tenant's use of pecupancy o e general uss tr occupancy of the Premses (inchting
Temant's skterations snd additions thoreto) indluding tho Americans with Disabilifics Act of 1990

and any rdes or ons now or hereafter and (i) to comply with all
present and foture rules, regulations Ea ..SSE!EB. of the Board of Fire Underwriters,
Landlord's insurance carriers and insurance raes ing Tenant's

use of the Premises (mcluting Tenant's alterations and additicns thereto); and (if) to comply with
a1 restrictive covenante of record which affect or are applicable to the Shopping Center snd/or
the Premises and/or the common arcas, provided, however, the same do ot prokibit the Permitted
Use of the Premises. Notwithstanding anything herein to the contrary, Tenant shall only be
responsible for the costs and expenses of the repairs required under tis Section 23 if such repairs
are non-structwal and eelate to the mtecior of e Premises.

()  Tenant further agrees not to suffer, permit or commit ay waste, not to allow,
suffer or permit any odors, vapors, steam, water, vibrations, noises or undesirable effects to
emmate from the Premises or any equipment of installation therein into ofher portions of the
building of which the Premises fums a part or into tie mall, nor to allow, suffer or permit any
material or device defined as hazardous or otherwite controled undzr any govermmental law, rule
or regulation to be installed, used or kepf in the Premises, or ofrerwise to allow, suffer o peanit
the Premises or any use fhereof to constitute a nmuisance or to wireazonably interfere with the
safety, camfort or enjoyment of the Shopping Center by Landlord, any other occupants of the
Shopping Center or their customers, invitees or any others lawfully in or wpon the Shopping
Center. Upon written notice by Landlord to Tenant that any of the aforesaid is occurring, Tenmt
agrees farthwith to cease and discontiaue the same and within ten (10) days thercafter to make
such changes in the Premises and/or install or remove such apparatus or equipment theredd or
therefrom a3 nwy be required by Landlord for the purpose of obviating any such condition; aad if
any such condition is not remedied, then Landloed may, st its option, enter upon the Premises and
cure such condition in any manner Landlord shall deam necessary and add the cost and expense
incumred by Landlord together wits sll damages, inchuding reascnable attomeys’ fees, sustained
by Landlord to the next instalkment of the Fixed Minirmm Rexnt due and Tenant agrees to pay
such amount. Tenant hareby further agrees to indemmify and save Landlord free and harmless
from all fines, claime, demands, actions, procesdings, udgments and damages (inchiding court
costs and ressonable attomcys' fees) of any kind or natwe by anyone whomsoever arising o
growing out of any breach or non-performance by Tenant of the covenants contained in this
Paragraph.

24 HAZARPOUS MATERIALS: (a) Tenant shall not incorporate into the Shopping Center nox:
trmsport, use, store, maitain, generste, manufacture, handle, dispose, release or discharge any
"Hazardous Material” (as defined below) upon or about ths Shopping Centez, or permit Tenant's
employees, agents, contractors, invitees md other ocoupmts of the Premises to engage in such
activities upon or about the Shopping Center. Howewer, the foregoing provisions shall not
protubit the transportation to and from, aud use, storage, maintenance, and handling witrin the
Prmises of substances sustomaily wsed in the businecs or activity expreszly permitted to be
undertaken in the Premises pursuant to Paragraphs 1(H) of this Lease, providsd (i) such substances
shall be used and maintsined only i such quantifies as are reasonably necessary for such
peanitted use of the Premises and tho crdinary course of Tenants business therein, strictly in
accordance with applicable Law, highest prevailing standards, and the mamifacturer’s instructions
@crofar, (i) such substances shall not be disposed of, relcased or discharged in tho Shopping
Ceater, aad shall be transparted to md from the Premises in campliance with all applicable Laws,
and a5 Landlord shall reasonably require, (fii) if any applicable Law or Landlord's trash removal
contractor requires fhat any such substances shall be disposed of separately from crdinary trash,
Tenant shall make sragements & Teamt's expenss for such disposal directly with a qualified
and Ycansod disposal company at a lawful disposal site (subject fo schoduling and approval by
Landlord), (iv) sy remaining such sibstmces shall be completely, properly and lawfully
removed from the Shopping Center upon expiration or earlier tezmination of this Lease, and (v)
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for purposes of removal and disposal of any such substances, Tenant shall be named as the owner
and wﬂn.‘Bn cbtain & waste generater emification number, and exscuts sl perrit
fons, marifests, waste and any other roquired forms.

(o)  Tenar shall promptly notify Landlord of: (i) any enforcement, cleanup or other
regulatory action taken or threatened by any govermmental or regulatory suthority with resped to
the presence of any Hazardous Material on the Prermizes or the migration thersof from or to other
propenty, (8) anty demands o claims mads or threatmsd by any party celating to any less oc
injury resulting from any Hazardnus Materia) on tho Preaises, (i) any releass, discharge or non-
reutine, improper or unlawfiil disposal or transportation of any Hazardous Material on or from the
Prezmises or i violation of this Paragraph 24, and (iv) any matters whers Tenant i required by
Law fo give » notice to any governmental or regulatory suthority respecting any Hazardous
Material oo the Premuises. Landlord shall have the right (but not the obligation) to join and
patticipats, as a party, I my logal proceadmgs o actions affecting o Premises wmitisted i
comection with any covirommental, health or safety Law. Af such times as Landlord msy
reasonably request, Tenant shall provide Landlord with a written list, certified to be true and
complete, identifying any Hazardous Material then used, stored, o maintained upon the Premises,
the use and approximate quantity of cach such material, a copy of any material safety data sheet
("MSDS") issued by the manufacturer therefor, md such other information as Landlod may
reasonably roquire o as may be required by law, The term *Hazardous Material” for purposes
‘Tezeof shall mean suy chemical, substance, material or waste or camponzat thereof which is now
o hereafter lited, defined or regulated as a hazardous or taxic chemical, substance, noaterial or
wasts ar component thereof by any federal, state or local goveming of regulatury body having
jurisdiction, or which would trigger any employee or conxmumity “right-to-know* requirements
adopted by my sach body, or for which any such body has adopted aqy requiremeats for e
preparation or digribution of an MSDS, including but not imited to OSHA and EPA as defined
in paragraph () hereinbelow.

(&  If any Hazardous Material is incorporated into the Shopping Center or released,
discharged or digposed of by Tenant or any ofher occupant of the Premises, or their employees,
agents or contractors, on or about the Shopping Center i violation of the foregoing provisions,
Tenant shall immsdiately, properly and in compliance with applicable lsws clean up and remove
the propety (whether or ot owned by Landlord), at Tenant's expease (without hmiting
Landlocd's other remedies therefor). Such clean up and removal work shall be subject to
Landlord's uﬂﬁ written approval (except i in ESSEV and shall include, without himitation,
any testing, igation, and the ion of any remedial action plan
roquired by any court or govemnmental body ._.s..n Surisdiction or reasonably required by
Landlord If Landlond or any Lender or govenmental body amanges for any tests or studies
showing fhat @ris Paragraph 24 has been violated by Tenant, Tenant shall pay the costs of such
tests. If any Hazardous Material is released, discharged or disposed of on or about the Shepping
Center and such release, dischazge or disposal is not caused by Tenant or other occupants of the
Premises, or ther cmployees, agents or contractors and is in excess of levels et by EPA or
OSHA for such materials and affect Tenant's uss of ccctpancy of the Premmises, such release,
discharge o dipora shall be deerasd casuskty damage under Paragraph 41 of this Leass to the
extent that the Premises is affectsd thereby; in such case, Landord and Tenant shall have the.
cbligations and rights respecting such casualty damage provided under tris Paragraph 41 of this
Lesse. Tenmts obligations under fiis Paragraph 24 shall survive fic expimation o eaclier

ion of this Lease. i ing anyfhing herein to fhe contrary, Tenant shall nof be
regponsible for the costs of any clean up involved undee this Paragraph 24 unless ruch Hazardous
Materials wers infroduced, incorporated, relsased, discharged ot disposed of by Tenant or any
other ocaupant of the Premises, or their employees, agants or contractors, oo o sbout the
Shepping Center in violatien of the foregoing provisione

(@)  Tenant acknowledges that Landlord has msds svailsble at Landlord’s offices for
Tenant’s spection, revisw and copying an asbestos survey of fhe Premises (“Asbestos Survey”).
The purpose of said Asbestos Survey is to indicate the presence o abseizce of asbestos-containing
material(s) ot the Premises. In addition, Teasat scknowlodges that Landlord has received copies
of asbestos surveys for other premises af the Ceater, which indicate tho presence of asbestos-
containing materials at such ofher premises. Copies of all uch surveys are availble at
Landlord’s offices at the Center for review and copying by Tenant upon request. However, the
Asbestos Survey and ofher asbestot furveys in Landlord’s possestion do got indicats that the
asbestos is I & condition or state which vislates Lawful lovels or requires removal or cantrolx
beyond those already implemented by Landlord [based on the present levels o conteat of ssid
material s aid levels or content are pretently tet by fhe U.S. Envirormental Protection Agency
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(“BPA") o the U.S. Occupational Safety and Health Administration (*OSHA"). To insure that
the asbestos containing materials (as identifiod by the Asbestos Survey or any other asbestos
surveys in Landlord’s possarion) are ggf impropaly distubed or handled by untrained persons,
all maintenance, repairs or renovations by Tepart to any area shown on the Asbestos Survey to
contain asbestos, must be coondinated with and approved i sdvance by Landlord. Tenant dhall
insure and agrees that all contractors (and their subcontractors) engaged by Tenant agree i
writing to be bownd by snd will perform alt work in sccordance with the Oprations and
Maintenmce Progran ("O&M Program™) as from time (o time in force & the Ceater to
periodically monitor and deal with the ashestos at the Center. Tenat agrees to cooperats with
Landlerd in all reasonable procedures or actions necessary for the conduct of auy O&M Program.

Landlord mskes no rcpresantations or wamranties whatsoever to Tenant regarding (i)
hazardous materials at the Ceater or in the Premises or (i) the Asbestos Survey, te same being
furmished as & courtesy, md Landlord has informed Tenant that the Asbestos Survey is not 8
comprehensive survey of the Premises or the Center for all asbestos ar for all hazardous or toxic
materidls. Tenant has the right and should make such studics and investigations, conduct such
test and rurveys md egage meh specialints, as Tenant deems appropriate to fairly evahuate the
Premnises o fhe Center and any risks from he preseace of asbestos-containing material at the
Center or hazardous or toxic materials. In comnection with any inspections or tests to be
conducted by Tenant at e Premises o at the Ceater, Tenant ghall first notify Landlord of cach
proposad tnspection oc test and the scope, tmpact and intent thereof and obtain Landlord’s written
consent to perform same, which consent shall not be unreascnably withheld. Tenant shaD fiumish
Landlord with 3 complste and legible copy of any study, repor, test, survey of mvestigation
performod by or on behalf of Tenant invelving any portion of the Premises or the Center. Tenant
shall restore the Premises and/or the Center to fhe condifion existing imenediately pricr to any
such test and/or mspection, and Tenant hereby agroes to indemnify and hold Landlord harmless
from any loss, damage, Hiability or claim resdfing ffom or arising from Tenat's samples,
vestigations or activifies (including, but not timited to, thoss of Tenant’s agents, employses
andlor contractors). If Tenaut ever has knowlsdge of the presence in the Premises or the Center
of toxic o hazardous materials o asbestos-contaiing material, Tenant shall notify Landlord in
writing promyxly after obtaining such knowledge.

25 COMPETITION: In recogrition of the fact that this Lease provides for a Percentage Rent
based on Gross Sales mads by Tenant in or from the Premises, Tenant agrees that if Tenant, oc
any of its principal sharchokders, or any affiliate or subsidiary of Tenant, direcely o indireotly
shall operats, manage of have any interest in any ofier competing store or business for the sale of
merchandise similar to that permitted under Paragraph 1(H) of tris Lease including a department
or concession i another store, the distance specified in Paragraph L(U) of this Lease, as shown
from the location on Bxhibit “A" then Tenant shall include fifly peroent (50%) of e Gross Sales
af such other stors i the Gross Sales transacted in the Premises for the purpose of computing
Percentago Rent due hereunder, as though said sales had actually been made from the Premisez.
‘However, my such store owned o leased by Tenant and existing as of the Date of Lease shall be
excluded from the provisions of this Paragraph provided there is no inrease in te sizo of such
ofher store.

26.  CONCESSIONAIRES AND LICENSEES: Tenant thall not grant my concessions or Yicenses
except upoa Landlord’s written consent and. excopt for the operation in tae Premiscs of one o
more departmeats of the business pemitted to be conducted by Tenant under fhis Leass,
provided, however, that such concessions or licenses hiall be subject to the llowing conditions:

a)  each such concession or Hoanse shall be subjoct to all of the terms and provisions
of tis Lease inchuding provisions cancuming stateanents, reperts and sudits;

() tho Gross Sales (a1 herein definod) from the operation of cach such concessicn or
Ticemse shall bo docmed to be part of the Gross Sales of Taant for fe purpose of detomuining the
Percentsge Reat payable to Landlord;

() fie business to bo opersted by such concessionaires or icensees chall ocaupy, in
total, no more than 25% of the sales anea of the Premises; and

(§ i no cvent shall Tenant suffer, pramit, install or operate in o Premises any

coin-operated vending machines o similx or ofher devices for the mle of goods, wares,
merchandise, food and beverages, including but no limitsd to, machines for the sals of candy,
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gam, cigarettes o ofher odibles, except i areas restricted to the solo and cxclusive use of
Tenaor's ezmployees.

27, SIGNs: Subject to Bxhiibit "B Tenant shall, af its cost and expenss, ingtall s suitable
identification sign of such size, design and character a< Landlord ehall first approve fn writmg at a
place ar places designated by Landlord. Tenant shall maintain sy such sign in good condition
ad repakr. Other than such permitted signs, Tenant shall not place or install o suffer to be
placed or installed o maintain any sign upon or outside the Premises or in the Shopping Center.
Tenant shall net place or install or suffer to be placed or installed on e exterior of the Premises
a1y awning, canopy, bamer, flag, pennant, serial, satenns oe the Hee; nor thall Tenant place or
mintain o the glass of any window or door of the Premises any sign, decoration, lettering,
advertising matter, shads, blind or other thing of any kind. Landlord shal) have ths right, without
Tiability and with or without notice to Tenant, to remove any iteminstalled by Teaant in violation
of this Paragraph 27 and to charge Teaant for the cost of fach removal and/or any repairs
necessitated thereby.

28, ASSIGNMENT AND SURLETTING: (3) Teaant may mblet the Premises o part o in ita
entirety or assign this entire Lease culy with the prior written permission and consent of
Landlord, subject to the conditions hereafier mentionsd. Any such subletting or asignment shall
be subject to and eonditioned upon the following: (1) at the time of arry such proposed subletring
or assignment, Tenant shall not be o default under any of ths terms, provisions o conditions of
this Lease; (if) the sublesses or sssignee shal caly ocaspy the Premises and conduct business in
accondance with fie Permittod Use; and (i) fhat if the Fixed Minimram Rent, or any additional
rent or charges roquired to be paid by any such sublesseo or sssignco cxcesds the ratals and/or
charges reserved hereunder, then Teaant shall pay to Landlord monthly the entire amownt of such
excess, which shall be dzemed Addifional Rent, and in 1o event shall ths annual Fixed Minimum
Rent required o be paid by the assignee o sublessee be less than the average sum (or in the case
of a partial subletting, e proportionate share) of the Fixed Minimun Rent plus Percentage Reat
paid by Tenant from the term Commencement Date to the ad of the Lease Year mnmediately
Preceding such assignment or subletting or during e immedistely preceding two (2) Lease
Years, whichever period is shorter; aod (iv) Tenant and its assignes or sublesses shall exscute,
aknowledge and deliver to Ladlord 3 fully executed counterpart of & written sssignment of
lease o sublease as the cass may be, duly consented to by Tenaits Guarantor, if any, by tie
terms of which: (x) in case of an assignment, Tenant assigns to ruch sssignee Tenant's entire
interest in this Lease, together with o prepsid rents herewndex, and the assignee sccepts said
assignment and assumes and agrees to perform, directly for the benefit of Landlord, all of t1e
terms, covenants and conditions of tris Lease on the Tenant's part to be performed hereunder; or
() in caze of subletting, the sublease is in all respects subject and subordinate to al) of the terms,
covenants and conditions of this Lease and that the sublesseo theraunder will agreo o be bound
by and to perform all of the teoms, covenants and conditions of this Lease on the Tenant's pat to
be performed hereunder, except the payment of reat, additiona} rents and other charges reserved.
‘hercundzr, whick Tenmt shall continue to pay to Landlerd (provided that Landlord may clect, at
Landlord's option, to collect such sublease reats directly from such subtsnamt); and (v}
Totwithstanding my such assignment or subletting or Gie consant of Landlord under the tezms of
this Paragraph 28, boh Tenant and its Guarantor, if any, will net be released or discharged from
any Hability whatsoever under this Lease and will continue Hable thereon with the same. forcs and
effect a3 though no assignment ar sublease has been made; and (vi) Tezant shall pay to Landlord
the sum of Five Hundred Dollars ($500.00) to cover the Landlord's administrative costs, overhead
and counsel fees in ion with uch assi ing, and review of same.

(V] Arequest for Landlord's consert to a subletting or an assignment shsll be deemed
a offer by Tenant for Landlord to either sublease the Premises for G10 renainder of the Lease
term upon the tema and conditions contained hersin or to take an assignment of this Leate,
which offer shall romain imevocable for a one (1) menth period commencing on e date
Landlord actually receives a written request for such consent.

()  Other than the foregoing permittod assigament or subletting, Tenant ehall not
vokutarily, involuntarily or by operation of law, ssnign, (rmsfez, morigage or otherwise
ecuraber this Leaze or any interest of Tensnt therein, in whole ot in part, ner sublet the whole o
ay part of the Pretmises of pamit the Premises or any patt thezeof to be used or occupied by
others. Any attempx to encunber, astign the Lease oe sublet the Premises not in compliance with
the provisions of eris Paragraph shall be void and of no force and cffect.
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() If Tecant or its Guarante, if any, is a corperation or partnership, and if at any
tims during the Lease Term the peryons who, o the Dats of Lease, own » mujority of such
corporation's voting shares or @1 general partner’s interest in wich partership, a5 the case may
be, cease o own & majority of s1ch shares (Whether such sale ocours af ae tims or af intervals so
that, in total, such a transfer shall have ocourred), of genera) partner's Tterest, as Qe case may be
(except as the rosult of trausfer by gift ot inheritwce) or if Tenmts Guarantor, if any, is
dissolved, Tenant shall 1o notify Landlord and Landlord thall have the right, at its option, to
texminate this Lease by netice to Tenant given within thirty (30) days thersafter or within minety
(90) dsys after Landlord shall have received otaer notics thereof, except that tiis subparagraph
(4) thaTl nct be spplicsble to any corporation, all the cutstanding veting ttock of which is listsd
on 3 nafional securifies exchange (as defined in the Securifies Exchange Act of 1934, 2
amendsd). For the purpose of tis subparagraph (d), stock ownership shall be determined in
accordance with the principles set forth in Section 544 of the Intenal Reveaus Code of 1954, as
e same existed on August 16, 1954, md the tam “voting stock” shall refer to shares of stock
regularly eatitled to vots for e loction of dircctors of the corporation.

) Notwithstanding anything herein to the contrary, Tenant may assign or mublet this
Lease without the consent of Landlord enly under the following circumstances: (1) to facilitate
the salo of all or & substantial portion of the sssety or controlling interest in e securities of the
Tenant; (ii) the sale of the appropriate operating division of the Tenant ; (if) merger o other
cotporation reorganization, c¢ tansfer to an affiliated company; and provided that such
assigmment or subletting is for the contimied use of the Premises for the purposes set forth herein.

29  REEAES: (s) Landiod shall not be required 1o maks any repairs or improvemmts of any
kind upon o to the Premises, except a5 stated in this Paragraph 29. Landlord shall maintain in
good candition throughout the Lease term and maks al) necessacy repsirs to the Shopping Center
foundations, reofs, dowaspouts, gutters and structural repairs to the extecior of the building
(excluding the iterior of all walls within the Premiscs and the exterior and interior of all
windows, glass, showcases, doors, door frames and bucks) and the swer and water lines
servicing the Premises that are Jocated outside of the Premises and the sprinkler system, unless
the necessity for any of such repairs shall have been occasioned by sny action, omissicn to act o
negligence of Tenam, its assignees, subtenants, concessionaires or Hicensees, or their respective
employees, ageats, or contractors, i which eveat Temant agrees to make such repairs, a Tenant's
tole cost md expense. Landlord shall not be required to commence my such repatr witl after
written notice from Tenant that the same it necessary, which notice, cxcept in casc of an
emergency, shall allow Landlord » reasonable time in which to conmmence snd complets such
tepair. If such written notice it provided and Landlord shall niot commente to makee such repair
within 3 reasonabls time, Tenant shall have the right, but ot the obligation, to maks such repair.
Landlord hall use reasanable efforts to do said repair worck with mimimum inconvenimce,
annoyance, disturbancs and loss of business to Tenant, as may be reasonably possible under the
circumstances consistent with accepted construction practice in the vicinity, and so that such
work shall be expeditiously completed, but In no eveat shall Landlord be required. to incur any
additional expenses for work to be done during hours or days ofhez than regular business bours
and days.

() Subject to the provisions of subparsgraph (s) of this Paragraph 29, Teaant agrees,
at Tenant's cost and expense, to keep and muintain the Premises and each and every part thereof
for Tenant's use and general uss, in good repair, erder and condition and i compliance with all
Lsws and to make all repairs and replacements theeeto, snd to the fixtures and equipment therein
and the appurtenances thereto, inchuding withowt limiting the generality of the foregoing, the
Tenanr's Wark designated in Exhibit "B." the extericr and interior windows and window frames,
doors and door frames, entrances, sare froats, including stors front metal work, signs, showcases,
flcor and wall coverings, interior walls, partitions, insulation, and the lighting, electrical, heating,
air conditioning, phumbing, and sewerage systems, tines, pipes, equipment, fivtures ad facilities
within or serving the Premises, or plemum above the Premises, and the escalators and elovators
therein, if my, and the floor slab and that portion of any pipes, lines, ducts, wires or conduits
mstallod by Landlord or Tenant cantaied under, above or within, and exclusively serving the
Premises. Tenant shall keep and maintain the Prezmises in 8 first-class and atiractive candition
taroughout the Lease Term. Tenant shall replace all damaged or broken glass with glass of equal
quality with that broken or damaged. Except in the case of damage or destruction by fire or other
mswsble casuslty or by eminemt domain, the obligations of Landlord and Tenant shall be
controlled a3 hrreinafier provided.

1S o 16

{GPM001100090\0631648.DOC;1\MTC}
EXHIBIT A - Proof of Claim — Page 10 of 32




EXHIBIT A

()  Folowing the imitial ioa of the Preamises in iance with this Lease,
Tenant may, with pricr notice to Landlord, st Tenant's solo cog and expense, pabt of papec
interier walls or ciange floor coverings in the interior of the Premises only, providsd it () the
structural integrity of the building shall not be affectsd o diminished; (i) the valus of the
buiiding is not diminished; (i5) the exterior sppearance (including store fron) of e Prezmises ir
not alteced or changed; (iv) the cast of any such slteration, sddition or decoration does not exceed
Ten Thousand Dollars ($10,000.00); and (v) the spririkler system design is net affacted, modified,
altered o changed. In all other instances, Tenant shall securs the prior approval and consent of
Landlord for any slteration, construction or improvement.

(d) Inthe cvent i) Landlord undertakes a substantial remodeling of the common
areas and/or the exterior of the Shopping Centez, mchiding, without timitation, an expansion of
the Shepping Center in an amount equal to or in excess of ke percent (10%) of the (ien existing
GLA of the enclosed mall, oc (5} this Lease provides for a leass tam tn excess of five (5) years,
then, in the event menticned in (1) hereof, Tenant shal), at Tenant's sole cost and expente, remodel
the exterior and interior of the Premises and such remodeling wark shall be completed within
sixty (60) days after Landlord's comupletion of such remadeling and/or expansion of the Shopping
Center, and, In the event meationed in (if) hereof, Tenant shalt at Tenant's sole cost and expense,
remodsl the storefront and instal) new Boor and wal) covering in the Premises within ene hundred
cighty (180) days after the fifth (Sth) 6ull Lesse Yea. Nothing contained in this Paragraph shall
congtitute a representation or wamanty by Landlord that it will remodel and/or expand the
Shopping Center.

(¢)  Tenant shall submit to Landlard plans and specificstions for sny such remodeling
wok, together with a statement of the estimated costs of such work and the name of the
contractor Tenant proposes to engage at least sixty (60) days pricr to the dats Tenant is to
commence sy such remodeling work.  After receiving Landiond's written approval and prior to
the commencement of such work, Tenant agrees to deliver to Landlord a policy or certificate of
worlanen's compensation insurance in statutory lmits from Temanr's contracter as well as
evidence of msntenance by Tenant of the insurince coverages to be maintained by Tensat
hereunder. Such work may then be commenced and chall bs ditigently prosecuted to completion
in accordance with such approved plans and specifications and a7l applicable laws, ordimances,
Tules and requirements of Landlord's insurance cariers, subject, howsver, to the teans of Tenant's
indenmity set forth under Paragraph 36 and Tenants obligation to msuro such assmed liability
wndex Temant's Comprehicasive Gaaeral Lisbility policy.

(5  "Repairs," at used i this Parsgraph, thall mesn all repairs, replscements,
alterations, sdditions, impn nd “Maintain® or "mak * 85 used in
this Paragraph 29, shall inchude appropriate heating, cooling, inspection, drainage, sulation and
Cleaning o cleanous of alt portions of the Premmises, inchiding all lines and pipes, a5 appropriate.

3] Tenart shall eater into a service repair agreement which provides for the regular
maintenance, servics, repair and replacement (for example, witbout limitation, regulac filter
changes, fan belt replacement, etc.) to the heating, ventilatng and sir conditioning (“HVAC™)
equipment serving &io Premises, and shall provide Landiord with a copy of such service repair
agreement within thirty (30) days after request together with reascmable ovidence of the
pexformance of such repairs. So lung a2 Tenant caters into the above mcferaiced service repair
agreement for such HVAC equipment and can prov evidence of the of
such required maintenance, terviee, repair and replacement, Landlord shall warmt the HVAC
equiment for a peried of twelve (12) months from the Delivery Date.

30.  TENANT'S FAILURE TO REPAIR: If Tenant shall fai), refuse or neglect to maintain or
‘mske repairs in accordance with the terms and provisions of this Lease o if Landlord is required
1o make any repsirs by reason of miy act, omission to act or nsgligmee of Teaant, or its
assignees, subtenants, concessionaires or licensees, or tew respective employess, agents or
contractors, Landlord shall have. tho right, at its option, after Landiord shall have given to Tenant
a tea (L0) day notice (except in case of an anergency), to maks such repairs oo behalf of and for
the account of Tenant and to exter upon the Premises for such purposes, and add the cost ad
expense thereof, to the next instalment of the Fixed Minimum Reat due and Texant agreet to pay
such amount, but nofizing cantained in this Paragraph shall be deemed to impose such duty upon
Landlord oc affoct in any manner the cbligations of Tenant heromder. Amy cost o cxpanse
incurred by Landlord and chargeable to Teasat as heremn provided thall be reduced to the exteat
that Landlord is retmbursed thezefor under any policy of insurancs.
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3L COVENANT AGAINSTLINS: Tenant chall do all things necessary to prevent the filing of
any mechanice' ot other liens against the Pramises o my oher portion of the Shopping Certer o
the interest of the Landdoed or ay ground or undertying lessors or fise tterest of any mortgagees
or holders of any deed of tug covering the Shopping Center by reason of any work, laber,
services or materials performed or supplied or claimed to have been performed or supplied to
Tenart, or anyons holding the Premises, or any part thereof, tirough or under Tenat. If any
such Yien shall st ary time be filod, Tenant shall citier cause the same to be vacated and cancellsd
of record within Grirty (30) days after the date of the fling or, if Tenant in good faith determines
that such Tien should be contested, Tenant thall firtish such secrity, by surety bond or as is
otherwise prescribed by applicabls law, to release the same ¢ 3 licn sgainst the real property and
to proveat any foreclosure of such Tien during the pendemcy of such contest and upon any final
non-appealable judgment of any such contest to promptly pay any adjudicated amount dus. If
Tenant shall fail to vacate or releass such lie in the manner and within the time period allowed,
then, in addifion to any other right or remedy of Landlord resulting from Tenants defau,
Landlord may, but shall ot be obligated b0, vacae or release the same cither by paying the
amount claired to be due or by procuring the release of such lim by giving security of in such
other manner as may be prescribed by law. Tenant shall repay to Landlord, on demand, all sums
disbursed or deposited by Landiord pursuant to this Paragraph, mcluding Landlord's costs,
expenses and reascnable attomey's fees incured in comection therowith. Nothing contained
hercin chall fmply the consent or agreement on the pact of Landlord or any ground or underlying
lessors or mortgagees or holders of desds of trust of the Shopping Center to subject their
rospective estates or interest to Hability under s mochanics' ot ofher tien law, whether or not the
performance or the fimisking of such work, labor, services of materials to Tenant or anyons
holding the Premises, or any part thersof, through or under Tenant, shall have been conseated fo
by Landlord and/ox any of such parties.

32 UILMES: (2) Temnt shall mngall and use the weilities (inchating watee, electricity,
sewers and telsphons supplied to ot serving the Premises) in aceordance with the criteia set forth
in Bxhibit "B." the rules and regulations of Landlord and e public urility company or the
govemmental agency supplying tie same. Lendlord shall not be liable in damages o ofherwise
for sny interruption 1 e supply of any utility o e Preanises nor shall any such iMevuption
constituts any ground for an abatement of azy of the rents reserved hereunder. Tenmt shell not at
any timo overburden or exceed the capacity of the mains, fesdsrs, ducts, conduits of other
facilities by whiich such urilties ars supplied to, distributed in o serve the Premises. If Tenmit
desires to install any equipment which roquires additional utility facilities or utility facilities of a
greater capacity than the Gacilities to bo provided by Landloed under Exhilsk 'B," such installation
thall be at Teant's expense and subject to Landlord's prier witten approval of Teamt's plans snd
tpecifications thersfor. 1f appeoved by Landlord, Tenant agreet to pay Landlord, on demand, the
coft for providing such sdditions] wility facilities or utility facilities of greater capacity.
Landlond thall pot be Habls for any interuption whatsoever in ufilty services unless such
‘mterruption is cansed by the Landlord’s sols negligence and continues for more than forty-eight
(48) hours.

(®  Landlord shall not be responsible for providing any meters or other devices for
the measurement of utilities supplied to the Premises, except as set focth in Exhibit B. Tenant
shall make application for and arrange for the & fion of all such meters or other devices and
Tenant shall be solely responsible for and prompely pay, when dus and payable, all charges for
water, sewer, clectricity, telephone and any other utility used or consumed in the Premises.

(©)  Should Landlord elect or be required to spply any utility services used of
consumed in the Presmises, Tenant agrees to reimburse Landlord for the same at & cost oot to
exceed that which the utility company would have charged Tenant for fumishing such utilities
snd basod on » distribution er ofher use method for computing e amount of wtility umge. In the
event of any ditputs, Tenant shall pay the bill for alt such utilities furmished for the Premises in
accordance with Landlord's billing, and such payment shall not prejudics Tenant's position. If the
dispute is detomined in Teaant's favor, by agreement or otherwise, Landlord shall refund the
ovapaymmt w Teamt Ay bill o staterment shall be binding and conclusive on Tenam if
Tenant fafls to object thersto in writing (stating the reasons therefor) within trirty- (30) days after
the date thereof (i) Throughout the Leate Term Landlord shall keep in good order and repair and
shall mamGin the telephone raceway and mterfacs wiring system and shall make any necessary
repairs to or replacements of such telephone raceway snd/or interface wiring systam (except that
Ladlord's obligation shall not mckude repair or replacement of service extensions, wiring or
ofher telephone systeras exchusively servicing the Premises and that Tenant shall reimburse
Landlord 6or any and all repairs thereto necessitated by any acts, omissions to act or negligence of
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Tenant or Teamt's ageats, employess and contractors), and (i) If Landlord is furnishing Tenant
any uility or urilities hereunder, Landlord may, af any fime, at Landlord's option and on at least
thirty (30) days' prior netice to Teoant, discontimse fumishing any such utility to the Premiscy;
and n such case, Tenant shall contract directly with the public ot private servics company
supplying such urility service for the purchase by Tenant of such utility.

() (3 Thwoughout the Leaso Term Landlord shall keep in good order and repair and
shall maintain the sprinklez system i the Pramises, inchuding checking, testing and servicing
thereof, and shall make any necessary repairt to or replacements of anch sprinkler system (except
that Tenant, at its expense, shall maks sny or sl repsirs and replacements thereto necessitatod by
any acts, omissions to act or negligencs of Tenant or Tenant's agents, employees and contractors
md any expansions ot improvements desired by Tenant to such partion of tre srinkler system
servicing the Premises). Al modifications to such sprinkler system that Tenant may desire shall
be performed as provided in Exhibit "B, and (i) should the utility company fumishing water to
the Shopping Ceater levy, assess or impose upon Landlord a sprinkler system backp charge,
then Tenant shall pay to Landlord its propertionate share thereof, whiich shall be in a1 amount
oqual to the product obtained by mulriplying said charge by a fraction, the mumerstor of which
shall betho GLA of the Premises and the denominatar of which shall bs the GLA in the Shopping
Center and thall be paid by Teaant witkin ten (10) days after billing by Landiord.

() (D Tenant shall pay to Landloed a charge (the “Water Charge™) in the amount set
forth in Paragraph 1(P) of the Leass, on the first day of each mouth in sdvance, for the fumisiring
of water to the Premises by Landlord. (i5) Tenant agrees that the Water Charge shall be adjusted
Grom time to time by a porcentage factor cqual to the parcentage of mareaso or decreass in the
amount of water used in the Premises and/or of the water rates existing as of the Commencement
Dats of the Lease Tam, and (iii) the Water Charge shall ako inchude al) sewer charges if such
sewer chacges are billed to Landlord by the utility company s » combined water and sewet
charge.

(f) Tenant shall pay to Landlord a charge (the *Scaveager Charge”) in the amount et
foxth in Paragraph 1(Q) of fo Loase, an tho First day of cach manth in advanos, for the fuishing
of trash and garbage removal from the Premises by Landlord.

3. TaxXEs: (s) Tenant shall, in all nstances, pay its proportionate share of all real estate
taxes (“Taxes") which may be levied or assessed by the lawful taxing sutherities against tre land,
buildings and all other improvements and in the Shopping Center. For f
this Paagraph 33 oaly, G term " Shopping Center” shall include zy adjacent propety leased by
Landlord to 8 Depatment Storo if Landlord is the owner of the Department Stors building. The
term *Taxes" shall mean and include all real estate taxes, assesoments, water and sewer rents
{except such water and sewer charges which are measured by the consumption by the actual user
of the item or service for witich tre charge ismade) and ofher govemmental lovies and charges of
every kind and nature whatsever, general and specis], extraordinary and crdinary, foreseen and
unforeseen, and each and every installment thereof, which shall or may during the Lease Tean be
levied, assessed, imposed, become due and payable, or liens upon, or arising in comection with
the use, increased valuation fram sale or otherwise, ocoupancy of possession of, ot grow due and
paysbls out of, or for, the Shopping Center or any part thezeof or my land, buildings or other
improvements therein (35 inifially constructed or as the sane muy a my tme thercaller be
enlarged or recucod), including interest on instalimeat payments, and all costs, expeases and fsss
(ichuding reamnable attormey’s snd mppeaisers foes) incurred or expended by Landloed in
reviewing tax chacges ox contesting such Taxes, assessments ad/or negotiating with the public
atherities as to tho same; provided, however, that if a any time during the Lease Term the
‘methods of taxation prevailing at the Commencement Date of the Lease Term shall be altered so
that in sddition o, or in Tiew of, or 8% a subsfitute for s whols or any part of ts Taxes now
Tevied, assessed or imposed on real estate as such there shall be levied, assessed o tmposed () &
tax o the rents received from such real stats, (i) a license foe measured by the rents receivable
by Landlord for the Shopping Center oc any portion thereof; or (i) a tax or licenso imposed upon
Landlord which is otherwice measured by or baced in whols or in part upon the Shopping Center
o my portion thereof, then tho samo shall be inchuded in the computation of Taxes, computed 81
if the amount of such tax or fee $0 payable were that pat due if the Shopping Center were the
anly property of Landlord subject thereto. Nothing herein contaned shall be construsd to mclude
as Taxes any inheritance, estats, sucocssion, transfes, gift, franchise, corpeeation, incoms or profit
tax or capital lovy that is or may be imposed upen te Lmdlord.
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()  Tenant shall pay to Landlord the Tax Charge (a defined herealter) based on the
amount of Taxes to be assessed or levisd as toon s such amourt is reasonably determinable in an
amount equal to the product cbtained by multiplying the eatire amount of sich Taxes by »
fraction, the numerator of which shall bo tho GLA of the Pranises and the denaminator of which
shall be the greater of (i) eighty percent (30%) of the GLA n the Shopping Center, ot (7)) the
GLA in the Shopping Ceater occupied by tenants of the Shopping Center, both detecrined a3 of
August | of each Lease Year (hereinafier called the *Tax Charge”). GLA in the Shopping Ceates,
for the purposes of this Section 33(b) only, shall be deemed to mean the actual aumber of square
feet of floor space in all buildings in the Shopping Center (as initially constructed or as the same
tmay be exlaged ar reduced) which is exchusively sppropristed for use by lessees and tenants of
e Shopping Center, exchuding the square footage of the building roofs, common areas of the
Shopping Center (as defined in Paragraph 33 hereof), cutdoor sales areas, project manager's
offices, mechanical penthouses and mackinery wility and equipment rooms. Al measurements
shall bo mads in the manner set forth in Paragraph 2. A determination by Landlord's acciritect
shall be conclusive as to the umber of square Foet of GLA and space in cach mstmce in which &
determination thereof shall be required wnder the provisions of this Lease. If any part or parcel of
the Shopping Center property and/cr the buildings and improvements erected thereon ehall be
sepazately assessed and taxed and Landlond shall not be required to pay the Taxes leviod thercon,
then, md in sach event, for the purpots of computing such Taxes the GLA and the Taxes levied
agenst uch part or parcel md/cx the buildings snd improvements thercon as may be separaely
assessod shall not form a part of s foregoing camputation. Tenant's Tax Charge zhall be paid to
Landlord in equal monthly mstallmeats, in advance (as the same may bo subsequeanly increased.
or decreased). If the amount of such monthly payments paid by Tenant exceeds the amount
actually dus, the overpayment shall be credited on Tenar's next succesding payment or during
the last Lease Year, Landlord will refund such excess to Teaant within thirty (30) days following
o expiration of the Lease Term. If the amount of such monthly payments paid by Teaant shall
be less than the actual amount due, Tenmt shall pay to Landlord the difference between the
amount paid by Tenant and the actual amount dne, within fifteen (15) days after demand by
Landlerd I, on the first day of the month in question the amount of Taxes payable during the
then curreat tax year shall not have been deteqmined by the taxing autharity, the Tax Charge then
payable by Tenant shall be estimated by Landloed based on the amownt of the corresponding
Taxes for the immediately preceding tax yesr, and any anticipated inarease, subject to sdjustment
when the amount of such Taxvs shall be determined and payment of ay adjustment shall bs
mads by Tenant upon billing by Landloed. If any martgages o ground lessor of Landlord should
roquire €ax cxcrow deposifs, in advance of the due date, then Tenant shall deposit with Landlord,
in sdvance, its shars of such Taxes. "

(c)  Any fiscal tax year or years commencing during any Leaso Year or patial Lease
Year shall be deemsd to correspond. t such Leass Year or partial Lease Year, except that with
respect to the first and last Lease Yoars of tio Lease Term, the Taxes for the then current fiscal
ax year or years and the Tax Chargs payable by Temant thall bo prorated from tho
Commencement Date of the firgt Lease Year o partial Lease Year and to the mnd of the last Lease
Year, as to which Tenant's obligation shall survive the expiration of the Leass Texm.

(@  Teamt agrees to pay, price to delinquency, any and oll taxes and assessments
levied o assessed during the Lease Tenn upon of againgt (i) all furnitur, fictures, signs,
squipment and my other personal property installed o located Wwithin the Preemiscs, (i) al
akterations, additions, and iy of kind or nature, made by
Tenant to the. Premises, including such improvements md bectesments mentioned in Extibit "B*
a5 Tenant's Wock, as the same may be separately levied, taxed and assesssd against or imposed
directly upan Tenam by the taxing suthrities, and (i) the rmtals payabls berounder by Tenant
to Landlord (other than Landlord's Fedsral, State ad local income taxes therean).

()  Should any governmental suhoeity require tht  tax, ofher than the Taxes sbove
mentioned, be paid by Tenant, but coltectsd by Landlord, for and on behalf of ths govermmental
authority, and forwarded by the Landlond to the governmental sithcrity, the same shall bo paid
by Tanant to Landlord, monthly, i advaacs.

)  Lsdod challhave the right, if pamitted by 1aw, to make ingtalkment payments
of aty assessments levisd against Gie Shopping Center, and such Taxes shall be contputed upon
the instaliments and interest thereon paid by Landlord in each Lease Year if Landlord elects such
installment method. Landiord shall bave the right to contest the validity or amount of my Tax by
appropriate procesdings. In the event Landlord recefves any refund of such Taxes, Landlord shall
proportionately crodit pich refund as chall be allocable to payments of the Tax Charge acuslly
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made by Tenant (less costs, expense and reasonable attorneys' and appraisers foes) against the
next susceoding payments of the Tax Chargs dus from Tenant, or during the lag Leass Year,
Landlord will refund Teaant's thace of sach net refind to Tetant within thirty (30) days following
the expiration of the Lease Term.

() Any amount psysble by Tenmt to Landlord under this Paragraph shall be paid
within fifteen (15) days after receipt by Tennt from Landlced of a bl setting forth ssh amoost.

() In e event of 3 good fith disputc, Teaant shall pay the Tax Chage in
accondance with the spplivable bill or stateement, and such payment shall bo without prejudice o
Tenant's position. If the disputc shall be determined in Tenant’s favor, by agreament or
otherwise, Landlord shall tefind to Tenant the amount of Tenant’s ovepayment.

()  Any sach bill or statement shall bo deamed binding and conclusive on Tenant if
Temast fails to object Ghereto in writing (Xating the rasons therefor) within Grirty (30) days afier
tho date Gercof or if Tenant fuils fo comply with tho provisions of subparagraph (h) of s
Paragraph 33.

@  With respect to any Taxes for which Tmant is responsibls hersunder, the official
tax bill shall be conclusive evidence of the amount of Taxes asseased or levied, and of the items
taxed. A copy of fuch tax bill shall, upon request of Tenant, be submitted when available by
Landlord to Tenant.

34.  COMMON AREAS: Al common areas and oter common facilitiee (hercinafter
collectively called “common areas”) mads available by Landlord in or about the Shopping Center
shall bo subject to the exclusive control and management of Landlard, expressly reserving to
Landiord, without limitation, the right to erect, nstall or operate within the enclosed malls or the
parking areas, kiosks, platers, pools, sculpturs, free-standing buildings, advertising displays,
entertainmer, educational displays, events or otherwise. Common areas (as initially constructed
ar as the same may & any time thereafter be enlarged or reduced) shall mean a1l arcas, space,
facilifies, equipmen, signs and special sezvices from time to time mads available by Landloed for
the common and joint use and benefit of Landlord, the Tenant and other tenants and ocoupants of
the Shopping Center, ad their respective employees, ageats, subfemants, concessionaires,
ticensess, customers and invitees, which may inchde (bt shall not be deemed & represeatation as
to their svailability), the sidowalks, parking arcas, access roads, ivoways, landicaped arcas,
tuck serviceways, tunnels, loading docks, podestrian malls (enclosed or open), courts, stairs,
ramps, elevators, escalators, comfort and first aid stations, public wathrooms, comrmmity hall or
anditoriumm and parcel pick-up stations.

Landlord hereby expressly reserves the right, from time to time, fo construct, maintain
and operate lighting and ofher facilities, equipment and signs on all of said common areas; to
police the same; to change the arca, level, location and amangemeat of the packing arcas and ofher
facilities forming a part of said common areas; o build multi-story parking facilities; to restrict
patking by tenants and ofier occupants of the Shopping Center and their ermployees, ageats,
subfenants, concessionaires and licensees; to enforce parking charges (by operation of meters or
otherwise), but in such event the net procesds from such charges, after deducting the cost of
enforcing the same, shall be applied in reduction of the cost of maintaiming the common area
except when multi-story parking facilities are canstrurted by Landloed after the initial grand
opening of the Shopping Center; to close terperarily all or any portion of the common areas for
the purpose of making repairs or changes thereto and to discourags nlon-customer parking; and to
establish, modify ad enfbroe reasonable niles and regulations with respect to the common arcas
ad the use to be made thersof. Landlord thall operate, manage, equip, light and maintain the
common areas in such manner as Landlord, in ifs reasonable discretion, may from tme to time
determine, and Landlord shall have the right and exclusive. autherity to employ and discharge all
personnel with cospect thereto. Landlord shall use reasonable efforts to do said maintenance and.
repair work to the Common Ares with minimum inconvenience, amnoyance, disturbance and Ioss
of business to Tenant, as may be reascnably possible wider e Groumstmoes consistent with
accepted. canstruction practice in the vicinity, and o that such work shall be expeditiously
completsd, but in no event shall Ladlord be roquired to incur any additionsl expenses for work
10 be done during hours or days other than regular business hours and days.

Teams, s customers, employees, invitees and gusats, e bereby given s livense during
ths Leass Term (in common with all ochers t> whom Landiord has or may hereafier grant rights)
1o use the common reas of the Shopping Ceater as they May Dow o A¢ Ay time during the Lease

2

Term exist, providsd, however, that if the sizs, location cr arrangement of such comman areas o
the type of facilities at aay time forming a part thersof be changed or diminishsd, Landlord shall
not be subject to any Habikty, ner thall Tenmt be entifled to any compensation or diminution o
abatement of rent, nor shal suck changs or diminuton of such aress be dsemed a constructive o
acmal eviction. In order to establish that the Shopping Center ot any portion thereof it and will
contime to remain private property ;d to prevent s dedication thereof o ths sccrual of any
rights 1> my person o to the public therein, Landlord hereby reserves the unrestricted right to
close all or any portion of the Shopping Center owned, leased ot controlled by Landlond o the
geners] public for one (1) day in each calendar year, and, in ronnection therewith, to seal off a1l
eatrances to the Shopping Center, or any pertion thereof Landlord agrees to provide Tenant
nitten notics to Tenant’s Homs Office regandmg this one day closws. Tenant hessby
acknowlsdges, consents and agrees that any and/or a1l services, facilities and socess by tho public
to the Premises and‘or to the Shopping Center may be suspended in whols or in part during such
temporary timss a2 all of te Department Stores adjoining the Shopping Center are net open for
business, on legal holidays, on such other days as may be declared by local, State or Federal
aufhorities as days of observance, and/or during any perinds of actual or threatened civil

ion, § ion or other & beyond Landlord’s control when Landlord, in
Lndlords reasonable judgment, shall deem the suspension of such services, facllities and access
necestary for the protection and/oe preservatien of persons sndfor froperty.

35 CosT OF MAINIENANCE OF COMMON AREAS (#) Landlord shall maintain tie common
areas and facilities in good order, condition and repair. Tenaat sgrese to pay Landlord, in the
manner providsd and as comuted in subparagraph (b) of fhis Paragraph 35, a share of the
Operating Costs of the common areas of the Shopping Ceatex, subject to a five percent (5%) cap
on anmual increases. “Operating Costs” shall mean the fotal costs and expenses incuved in
operating, maintsining sl repairing the common arcas and facilifies, inchiding, without
mitation, persensl ad real property taxes ad special sssessments; surcharges levied upon o
assessed against parking spaces or arcas; payments toward mass transit or car pooling Facilities or
otherwise as required by Federal, Stats or local governmmental authorities; costs and expenscs in
comection with msitsning Foderal, State and local govemmentsl ambient sir and
envitormental standards; the cost of all materials, supplies and services purchased or hired
therefor; e cost and expense of operating, maintsining, repatring md replacement of ourbs,
sidewalks, parking surfaces, paving, walkways, roadways, Imdscaping, gadening and planting,
cleaning, painting (including lns painting), decorating, repairing, paving, hghting, sanitary
control, removal of mow, trash, garbage and ofher refise, heating, ventilating, air conditioning of
and smoke contro) for the enclosed malls and other enclosed portions of the common areas, fire
protection, water and sewerage charges, the cost of all types of insurace coverages camried by
Landlord covering the common areas, inchuding, without Emitation, pubkic liablity, personal and
‘bodily injury and property damage tability and sutomobile coverage, fire and extendsd coversge,
vandalism and malicious mischisf and all broad form coverages, sign insurance and any other
Tsurance that nay be carried by Landlord covering the common areas all in Yimits selected by
Landlord (it 3s agreed and understood that Landlord may self-insure or fnternally perfamn otber
functions relating to the Shopping Center inchuded in Operating Costs, and, in such event,
Landiord may inchude in Operating Costs the reasonable and competitive cost of mch fimctions
pecfirmed intemally by Landtord), operation of loud speakers and amy other equipment supplying
tmusic to the common areas or any parts tereof, operation of public toilets, intallng and renting
of signs, maintenance and repair of roofs, foundations, exterior walls, downspouts and gutters,
maintenance, repair and replacement of ufility systams serving tie common areas, inchuing
water, samitary scwer and storm water Imes and other utility Iines, pipes and conduits, remtal
charges for such machinery and squipment used i the operation, mantenance and repair of the
common areas, the cogt of any services deemed necessary by Landlord to prevent, restrict o
control the use of the Common Areas by members of the public for wses for which they are not
intended sndfor to maintain such common arcas s privaip property, including court costs and
attomeys® fees, the cost of the Shopping Center manages and the parsotme] reasonsbly required
(inchuding applicable bensfits, payroll taxes, workmen's compensation insurance and disability
mswrance) to implement &}t of the foregoing, including the policing of the common areas and the
directing of traffic and pasking of agomobiles on the packing acas theveot, administrative costs
attributabls to the common areag and an overhead cogt equal to fifteen percent (15%) of ths total
Operating Costs (hereinafler refaved to sg the "Total Operating Costs”).  Subject to the
provisions bereof, Operating Costs shall not includs imifial costs of equipment propedy
chargesble to capital account consisting of items real estats in nature and the originsl cost of
constructing the common acas. Notwithstanding anything herein to the contrary, charges for
slectricity in the common areas ars not included in the Operating Costs, as such chiarges are billsd
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to the Tenant as Electricity Charges as detailed in paragraph 35(c) below. Landlord may cause
any or all of 18id services to be provided by sn contracter of

(b)  Tenan's Common Area Charge shall bo an amount oqual to the product obtained
by mulriptying the Total Opersting Costs paid or incurred by Landlord during the first accounting
perind and each cubsoquent sccounting period, as hereafter defited, by  fraction, the mumerator
of which shall be the GLA of the Premises and tho denominator of which shall be the greater of
() cighty percent (80%) of the GLA in the Shopping Center, or (i) the GLA in the Shopping
Center oceupied by tenants of the Shopyring Center, both determined as of August 1 of sach Lease
Year. If any Temant or occupant of any free-standing buildings or structures which thall be
aected in the Shopping Center make paymmt toward tho common ares Operating Costs of the
Shopping Center, then the GLA of such fres. sanding bufldings or stuctures shall net be inchuded
in the GLA in the Shopping Center and payments actually received by Landlord fron fhe tenants
o occupants of such free-standing buildings of structures as (heir share of the Operating Costs
shall be deducted from the Total Operating Costs paid or incured by Latdlord during the
particular accounting period when such payments as recsived befors computing Tenat's
Common Area Charge; and (i) if Landlord should elect o be required to maintsin the common
aeas owaed or leased by Department Stores adjoining the Shopping Ceater, then for the purpose.
of computing Tenmt's Common Ares Charge, the Operating Cogts paid or incurred by Landlord
n mantzining el agjoiing conunco areas thall be inchuded in the Operating Costs defined
\nder subparagraph (s) of this Paragragh and payments sctuslly received by Landlord from such
Department Stores as their share of Operating Costs thall be dsductsd from the Total Operating
Costs paid o mourred by Landlord during the particular accounting period when such payments
s received befors compuring Tenam's Conmnon Ares Chiarge. The term “accounting period”
shall be such period as Landlord shall select using acoepted accounting principles and practives
consistently applied but shal initially be the applicablo calendar year. Tenamat's sharo of such
Total Operating Costs shall be payable as follows:

() During that portion of the Lease Term falling within the first accounting
period (subject to adjustment as sct forth in subparagraph [b][3] bacof), Taant shall pay
Landlord monthly, in advance, on tae first day of each month,  sum in such amounts as are billed
to Tenant by Landlord, as an estimate of Tenant's share of such Total Operating Costs during the
first accounting period.

() The foregoing estimated sum under subparagraph (b)(1) shall be adjusted
ad revised by Landlord 00 mors than oncs per Lease Year during the Leaso Term on the basis of
the actual Total Operating Cests for the immediately preceding accounting period phus ressonable
ticipated increases or dscreases in such costs. Upon Landlord furmishing to Teant a written
statement setting forth such revised estimated Operating Costs, Teaant shall pay Landlord the
revised Common Area Charge in monthly instaltments, in advance, cn the first day of each month
until the next succeeding revision in such estimate.

(3)  Wathin ninety (90) days following the end of the first accounting period
and esch subsequent accounting perind, Landiord shall fummith Tenant & written statement
tovering the accounting period just expired, showing in reasonable detail a genesal breakdown of
the actual Total Operating Costs, the amount of Tenmt's Common Area Chage for suwch
sccounting period and the payments made by Tanant with tospect to such accounting period
Tenant shall pay Landlord the deficiency within fifteen (15) days after the fumishing of said
statement; and if said payments exceed Tenmt's Common Area Charge, Tenant shall be entitled
10 3 cxodit for such excess against payments next thereafter to becoms dus Landlord on account of
Tenant's Commen Area Chargs, or during the last Lease Year, Landlod will refimd such excess
to Tenant within thirty (30) days following the expiration of the Lease Term.

) Astothefiret ing period or iy ing pariod &
portion only of which is contained in the Lease Termn, Tenant's obligation for a shars of the actual
Total Operating Costs shall bo proratod on the basis of the actusl number of days in the portion of

such sccourting peried contained in the Lease Tetm, s to which Teant's obligation shall survive
the expiration of the Lease Term.

® In the event of any dispute, Tenant shall pay the amount of Landlord's
bill or statcment, and such payment shall be without prejudice to Tenant's position. If the dispute
&hall be determined in Tenant's favor, by agreement or otherwise, Landlord shall refund to Teaant
the amount of Tenant’s overpayment. Provided Teaant is nct then in default under this Leass,
Tenart may, at its expense and on not lees than fifteen (15) days priee written notice to Landlord

n

aad not more than oce during each Lease Year, review the Total Commen Arca Chacges for the
immediately preceding Leass Year at the office of Landlord where such records are maintained.

Notwithstanding anything to the contrary, contained herein, failure by Teasat to
exacise any sudit right granted herein, or Landlord to dispute any Teaat audit within the
specified time period or the fathure of either party to ofierwise fail to contest or disputs the
allocation of Additionsl Rent or Common Area Maintenance Charges ("CAM") within twelve
(12) months of the date any statement for Addifional Rent or CAM charges o fees is submitted to
Tenant:

(3 s deemod a waiver of the applicable sudit or dispute right and
aay right to contest the Additional Remt charges (undercharges o
overcharges) for the applicable Lease Year;

()  is deemed acoeptancs of the Addifionsl Remt charges s
subtitted to and reviewed by Tensat; and

(9  consmtues foll relese of Lmdled by Temant fir any
overcharges of Additions] Rent more than ens (1) year old and a
full releass of Tenant by Landlord for any undercharging of
Additional Rent mere than ans (1) year old.

{§)  Any nuch bill or statement shall be deamed binding and conchisive if
Tenant fails to object thereto In writing (stating the reason thevefor), within thirty (30) days after
the dato thezeof o if Temant Bails to comply with the provisions of subparagraph (5) of this
Paragraph 35.

[O] Notwithstanding anything herein to the contrazy, Tenant shall pay to Landloard &
share of the clectricity costs ncued by Landiord i relation to the common areas of the
Shopping Center. The Electricity Charge thall be an amount cqual to the froduct obtained by
mliiplying the Total Electricity Charge (the amount of dlectricity used for the common areas)
paid or inoured by Landlord during the first sccounting period and each subsequent acoounting
period, as hereinsbove defined, by & fraction, the numerator of which shall be the GLA of the
Premises and the demominator of wirich shall be the greater of (i) eighty percent (80%) of the
GLA in the Shopping Center, or (H) ths GLA in tho Shopping Ceater occupied by tenants of the
Shopping Center, both determined a5 of August | of each Lease Year, Teamt’s Electricity
Chargs shall not be subject to any cap on amuat incroases.

36. CIRVIER AND TENANT'S BOSIESS (INTENTIONALLY DELETED).

37.  INDEMNITY: (A) LANDLORD' INDEMNIIY OF JENANT. EXCLUSIVE OF:
(@ ANY CLAIM OR LOSS COVERED BY TENANT'S INSURANCE ACTUALLY
CARRIED BY TENANT OR REQUIRED TO BE CARRIED BY TENANT UNDER THIS
LEASE, (I ANY HAZARDOUS OR TOXIC MATERIAL CLAIMS OR LIABILITY,
CONDEMNATION OR FIRE OR CASUALTY CLAIMS, EACH OF WHICH SHALL BE
CONTROLLED BY THE SPECIFIC PARAGRAPHS UNDER THIS LEASE DEALING
WITH THOSE MATTERS, ANIVOR (OI) ANY INJURY, DEATH, DAMAGE,
LIABILITY OR CLAIMS ARISING FROM OR OUT OF THE WILLFUL ACTS,
MISCONDUCT OR NEGLIGENCE OF TENANT, ITS EMPLOYEES, CONTRACTORS,
AGENTS AND INVITEES, LANDLORD SHALL INDEMNIFY AND HOLD TENANT
HARMLESS (INCLUDING TENANT'S OFFICERS, DIRECTORS AND EMPLOYEES),
FROM AND AGAINST (SUBJECT TO THE FOREGOING EXCLUSIONS) ANY AND
ALL FINES, ORDERS, DECREES, CLAIMS, LIABILITIES, SUTTS, JUDGMENTS,
LOSSES OR DAMAGES (INCLUDING COSTS AND REASONABLE ATTURNEY
FEES) ARISING OUT OF OR CONNECTED WITH ANY INJURY TO PERSON,
DEATH, OR DAMAGE TO PROPERTY OCCURRING IN, ON OR ABOUT THE
COMMON AREAS OF THE SHOPPING CENTHR. TENANT AGREES TO LOOK
FIRST TO ANY INSURANCE COVERAGE CARRIKD BY TENANT (WHICH SHALL
BE PRIMARY) FOR RELIEF FROM OR UNDER ANY FINE, ORDER, DECREE,
CLAIM, LIABILITY, LOSS SUIT, JUDGMENT OR DAMAGE INCURRED BV OR
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BROUGHT AGAINST TENANT FRIOR TO MAKING A CLAIM UNDER OR SEEKING
‘TO ENFORCE THTS INDEMNITY.

IENAVT INDRMNITY OF LANDLORD. TXCLUSIVE GF: () ANV CLATM
C,

'0 BE
(@) ANY HAZARDOTUS GR gn MATERIAL CLAIMS, EACH WHICH SHALL BE
CONTROLLED BY THE SPECIFIC PARAGRAPHS UNDER THIS LEASE DEALING
‘WITH THOSE MATTERS, AND/OR (IIT) ANY INJURY, DEATH, DAMAGE,
LIABILITY OR CLAIMS ARISING FROM OR OUT OF THE WILLFUL ACTS,
MISCONDUCT OR NEGLIGENCE OF LANDLORD, ITS EMPLOYEES,
CONTRACTORS, AGENTS AND INVITEES, TENANT SHALL INDEMNIFY AND
HOLD LANDLORD AND LANDLORD'S PROPERTY MANAGER FOR THE
SHOPFING CENTER HARMLESS (INCLUDING LANDLORD'S AND LANDLORD'S

DAMAGES (INCLUDING COSTS AND REASONABLE ATTORNEY FEES) ARISING
QUY OF OR CONNECTED WITH ANY INJURY TO PERSON, DEATH, OR DAMAGE
TO PROPERTY OCCURRING IN, OR ABOUT THE FREMISES OR IN CONNECTION

UNDER THIS LEASE (WHERE LANDLORD AND LANDLORD'S PROPERTY
MANAGER ARE NAMED INSUREDS, SUCH COVERAGE BEING PRIMARY FOR
ALL PURPOSES), LANDLORD AGREES TO LOOK FIRST TO ANY INSURANCE
COVERAGE REQUIRED TO BE CARRIED BY LANDLORD UNDER THIS LEASE
{WHICH, EXCEPT AS SET FORTH ABOVE, SHALL BE PRIMARY) FOR RELIEF
FROM OR UNDER ANY FINE, ORDER, DECREE, CLAIM, LIABILITY, LOSS, SUIT,
JUDGEMENT OR DAMAGE INCURRED BY OR BROUGHT AGAINST LANDLORD
PRICR TO MAKING A CLATM UNDER OR SEEKING TO ENFORCE THIS
INDEMNITY.

® TENANT AND ALL THOSE CLAIMING BY, THROUGH, OR UNDER
a% SHALL STORE THEIR PROPERTY IN AND EE OCCUPY AND USE
P AND ANY S THEREIN AND APFURTENANCES
EED AND ALL PORTIONS OF THE B.-OEO CENTER SOLELY AT THEIR
OWN RISK AND TENANT AND ALL THOSE CLAIMING BY, THROUGH, AND
UNDER TENANT HEREBY RELEASE LANDLORD, TO THE FULL EXTENT
PERMITTED BY LAW, FROM ALL CLAIMS OF EVERY KIND, INCLUDING LOSS
OF LIFE, PERSONAL OR BODILY INJURY, DAMAGR TO MERCHANDISE,
EQUIPMENT, FIXTURES OR OTHER PROFERTY, OR DAMAGE TO BUSINESS OR
FOR BUSINESS INTERRUPTION, ARISING, DIRECTLY OR INDIRECTLY, OUT OF
OR FROM OR ON ACCOUNT OF SUCH OCCUPANCY AND USE OR RESULTING
FROM ANY PRESENT OR FUTURE CONDITION OR STATE OF REPAIR THEREOF.

© LANDLORD SHALL NOT BE RESPONSIBLE OR LIABLE FOR
DAMAGES AT ANY TIME TO TENANT, OR TO THOSE CLAIMING BY, THROUGH
‘OR UNDER TENANT, FOR ANY LOSS OF LIFE, BODILY OR PERSONAL INJURY,
OR DAMAGE TO PROPERTY OR BUSINESS, OR FOR BUSINESS INTERRUPTION,
‘THAT MAY BE OCCASIONED BY OR THROUGH THE ACTS, OMISSIONS OR
NEGLIGENCE OF ANY OTHER PERSONS, OR ANY OTHER TENANTS OR
OCCUPANTS OF ANY PORTION OF THE SHOPPING CENTER AND/OR THE
DEFARTMENT STORES ADJOINING THE SHOFPING CENTER.

() LANDLORD SHALL NOT BE RESPONSIBLE OR LIABLE FOR
DAMAGES AT ANY TIME FOR ANY DEFECTS, LATENT OR OTHERWISE, IN ANY
BUILDINGS OR IN THE CENTER OR ANY OF THE
EQUIPMENT, MACHINERY, Sﬁ\:ﬁwm AFPLIANCES OR APPARATUS THEREIN,
NOR SHALL LANDLORD BE RESPONSIBLE OR LIABLE FOR DAMAGES AT ANY
‘TIME FOR LOS$ OF LIFE, OR INJURY OR DAMAGE TO ANY PERSON OR TO ANY
PROPERTY OR BUSINESS OF TENANT, OR THOSE CLAIMING BY, THROUGH OR
TUNDER TENANT, CAUSED BY OR RESULTING FROM THE BURSTING,
BREAKING, LEAKING, RUNNING, SEEPING, OVERFLOWING OR BACKING UP OF
‘WATER, STEAM, GAS, SEWAGE, SNOW OR ICE IN ANY PART OF THE PREMISES
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OR CAUSED BY OR RESULTING FROM ACTS OF GOD OR THE ELFMENTS, OR
RESULTING FROM ANY DEFECT OR NEGLIGENCE IN THE OCCUPANCY,
CONSTRUCTION, OPERATION OR USE OF ANY BUILDINGS OR IMPROVEMENTS
IN THE SHOPING CENTER, INCLUDING THE PREMISES, AND/OR THE
DEPARTMENT STORES ADJOINING THE SHOPPING CENTER OR ANY OF THE
EQUIPMENT, FIXTURES, MACHINERY, AFPLIANCES OR APFARATUS THEREIN,

(®) TENANT EXPRESSLY ACKNOWLEDGES THAT ALL OF THE
FOREGOING PROVISIONS GF THIS PARAGRAPH 37 SHALL APPLY AND BECOME
EFFECTIVE FROM AND AFTER THE DATE TENANT OR ITS AGENTS ENTER
TPON THE PREMISES TO UNDERTAKE ACTIVITIES PERMITTED HEREUNDER.

® ‘WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
TENANT SPECIFICALLY ACKNOWLEDGES THAT THE INDEMNITY
UNDERTAKING EEREIN SHALL APFLY TO CLABMS IN CONNECTION WITH OR
ARISING OUT OF ANY "WORK" AS DESCRIBED IN PARAGRAPH 18, THE USE OR
CONSUMPTION OF ANY UTILITIES IN THE PREMISES, ANY REPAIRS OR OTHER
‘WORK BY OR FOR TENANT (WHETHER OR NOT SUCH MATTERS SHALL HAVE
BEEN THERETOFORE APPROVED BY LANDLORD), EXCEPT TO THE EXTENT
THAT ANY OF THE SAME ARISES FROM THE INTENTIONAL QR GROSSLY
NEGLIGENT ACTS OF LANDLORD OR LANDLORD'S AGENTS OR EMPLOYEES.

38  FIRE INSURANCE: (a) ZX L4MDIQRR: Landlord agress, during fhe Lease Teom, to
procure ad maintain insurmte sgainst fire, vendsligm and malicious mischief ad such other
pexils as are fram time to tme inchided in a standard extended coverago endorsement msuring the
building improvements md betterments described in Exiibit “B." (Description of Landlond's
‘Work) in sn smount equal to one bundred percent (100%) actual replacancat cost (exclusive of
the cost of footings below floor lsvel, excavations and foundations). Any msurance provided for
in this subparagraph 38(a) sbove may be effected by self-insurance or by a poticy or policies of
blanket insuracce covering additional itcms o locations o assureds, provided that the
roquiremants of this subparagraph (a) ace otherwise satisfied. Tenant shall have no rights in any
policy or policies maintained by Landloed.

()  BrImvvy Tenmt agrees, during the Lease Temm, to procure and maintain
mewance against fire, carthquake, vandalism, malicous mischief, water damage md grinkler
leakage and such other perils as are from tims to tims included in a standard extended coverage
endorsement insuring the (i) building improvements and betterments to the Premises described in
Eshibit B (Description n Tenants Work), (i) any pemmited alterations, additions or
improvements made by Tenant to ths Premises at any time, (ifi) Tenant's trade fixtures, fumiture,
farmishings, decorations, nﬁE propexty, signs, mventory and contents, i aa amount equal to
oEEianﬁae :S.\.TSEauEE! cort, inchuding, by endorsement, 5.5555

and (iii) fred a.aa_n from 55:& SEBE.E costs, exclusive &aﬂ.ﬁSs na ﬁ 3
business inteuption and loss coversge. In sddition, Tenat thall provide woeker's compentation
msurance nsuring against and satisfying Tenants obligations and liabilities under the workers
compensation 1aws of the Stats of Texas and Employa's Jiabliry insurance in an ampunt not ess
that $1,000,000.00. Such policies of msurauce shall be iszued in the names of md for the baefit
of Tenant, Landlord and Landlord's mortgages, as their respective interest may sppear. If Tenant
€ails or refitses to procure and nuintain the required amount of infurance and as a result thereof
Landlord is adjudged a coinsurer then any losses o penaltics sustained by Landlond shall be paid
for by Tenant upen receipt of a Bill from Landlord together with reasonably satisfactory evidence
of such Toss or penalty.

©  FADER OF SUBROGAIION: LANDLORD AND TENANT EACH
HEREBY WAIVES ANY RIGHTS IT MAY HAVE AGAINST THE OTHER
(NCLUDING, BUT NOT LIMITED TQ, A DIRECT ACTION FOR DAMAGES) ON
ACCOUNT OF ANY LOSS OR DAMAGE OCCASIONED TO LANDLORD OR
TENANT, AS THE CASE MAY BE (WHETHER OR NOT SUCH LOSS OR DAMAGE IS
CAUSED BY THE FAULT, NEGLIGENCE OR OTHER TORTIOUS CONDUCT, ACTS

THE BUILDING OR THE PROPERTY ARISING FROM ANY RISK COVERED BY
THE CURRENT TEXAS STATE BOARD OF INSURANCE PROMULGATED FORM OF
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PROPERTY INSURANCE AND FIRE AND EXTENDED COVERAGE INSURANCE
REQUIRED TO BE CARRIED BY TENANT AND LANDLORD, RESFECTIVELY,
UNDER THIS LEASE. IF A PARTY WAIVING RIGHI'S UNDER THIS PARAGRAFR
CARRYING A FIRE AND EXTENDED COVERAGE INSTRANCE POLICY IN THE
FROMULGATED FORM USED IN THE STATE OF TEXAS AND AN AMENDMENT
TO SUCH PROMULGATED FORM IS PASSED, SUCH AMENDMENT SHALL BE
DHEEMED NOT A FART OF SUCH PROMULGATED FORM UNTIL IT APPLIES TO
‘THE POLICY BEING CARRIED BY THE WAIVING PARTY. WITHOUT IN ANY
‘WAY LIMITING THE FORECOING WAIVERS AND TO THE EXTENT PERMITTED
BY APPLICABLE LAW, THE PARTIES HERETO EACH, ON BEHALF OF THEIR
RESPECTIVE INSURANCE COMPANIES INSURING THE PROPERTY OF EITHER
LANDLORD OR TENANT AGAINST ANY SUCH LOSS, WAIVE ANY RIGHT OF
SUBROGATION THAT LANDLORD OR TENANT OR THEIR RESPECTIVE
INSURERS MAY HAVE AGAINST THE OTHER PARTY OR THEIR RESPECTIVE
OFFICERS, DIRECTORS, EMPLOYEXS, AGENTS OR INVITEES AND ALL RIGHTS
OF THEIR RESPECTIVE INSURANCE COMPANIES BASED UPON AN
ASSIGNMENT FROM ITS INSURED. EACH PARTY TO THIS LEASE AGREES
IMMEDIATELY TO GIVE TO EACH SUCE INSURANCE COMPANY WRITTEN
NOTIFICATION OF THE TERMS OF THE MUTUAL WAIVERS CONTAINED IN
THIS PARAGRAPH AND TO HAVE SAID INSURANCE POLICIES PROPERLY
ENDORSED, IF NECESSARY, TO PREVENT THE INVALIDATION OF SAID
INSURANCE COVERAGE BY REASON OF SATD WAIVERS. THE FOREGOING
‘WAIVER SHALYL BE EFFECTIVE WHETHER OR NOT THE PARTIES MAINTAIN
‘THE REQUIRED INSURANCE.

@) IENOTS APNTIONAL INURANCE:  Tenant agrees to securs and keep i force
from and sfter @ie date Landlord shall deliver possession of the Premises to Tenant md
throughout the Leass Term, at Tenant's solo cost and expenss () Comprehensive General
Lisbility Infurance on a occurrence basis with mininmen Hnits of Hability in an amount of One
Milion Dollars ($1,000,00000) per occurence and Two Million Dollirs (52,000,000.00)
aggregate, mchuding water damage and spriziler leakage legal liability; and which insurance shall
contsin & contractus] Vability endorsement covering the matters set forth in Paragraph 37. Surh
insurance shall be isrued in the names and for the benefit of Landiord, Landlord’ management
company, if any, and Tenant, md shall contsin an endorsement that Landlord, snd Landloed's
managament company, if my, slthough named a1 intured, nevertheles: shall bo entiflod to
recover under said policies for my loss or damage occasioned to them, Meir servants, agems nd
anployees by reason of the negligmee of Tenant; (i) Bresd Ferm Boller and Machinery
Insurance o other similar insurance on all sir condiioning equipment, bodlers, other pressurs
veasels o sysems, whether firsd or unfired, ad elsctrical pansls and miscellaneous electrica)
apparatus adjoining, abave or beneath and serving the Premises in an amount not less than Forty
Thousand Dollars (S40,000.00); and (i) Plate Glass Insurance covering all plate glass in to
Premises, bus Tenant shall have the option cither to ewe for this risk or self-insure.

39.  INSORANCE REQUIREMENTS: (a) All policies of insurance thall be itsusd by insurance
companits with general policy holdee's rating of not less than B+ and a financial rating of not less
than Class 9 as rated in the most current “Bests Innwance Reports,” and lioensed to do business
in the Sate where the Shopping Center is locatod md authorized to issae such pokicy o policies.

(b)  Bach party shall have the right to innure and maintsin the insarmce coversges
required by this Lease under blanket insurance coverages covering ofier prentises so long as such
blanket insurance policies specify  stated value for (s Pramises and comply with the amounts of
insurance and the other requirements hereof.

(©) Al policies of msurance procured by Tenam shall contain endorsements
Providing as follows: (1) such surance may eot be materially changed, amendsd or cancelled
with reepect t Landled except after thirty (30) days' price written notice from fis fnsurance
company to Landlard, seat by registered madl; (i) that Tenant shall bo solely respansible fox tho
payment of all premiums wnder such policy and that Landlord or ofher pacties required to be
named as additiona) insureds shal) have o obligaion for the payment thereof notwithstanding
that such parties are named as an insured.

(@  The original policy or policies, o duly exccuted cetificates for the same,
together with reasonably satisfactory evidemee of payment of the peemium thereof shall bs
deliversd to Landlord on or before the Commencement Dats of the Leate Term and upen
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cenewals of such policies not less than twenty (20) days prior to the expiration of any such
coverags.

()  The minimum Bmits of any msurance coverage required to b camied by Tanant
shall not timit Tenant's Yiability under Paragraph 37 of this Lease.

40 PAYMENT OF INSURANCE PREMIUMS: (a) Tenunt thall not stock, use or sell or permit
or suffer to be stocked, used o sold any articls or do anything in or about the Premises which
may bo probibited by or violste the nules md regulations of the Fire Insurance Rafing
Organization having jurisdiction which will increate any inaurance rates and premiums on the
Premmises, the building of which it forms a part and/or any other buildings or improvements in the
Shopping Center. If as & result of (i) any falure of Texant, ar anyons claiming by, tirough or
under Tenant, to comply with e foregoing seatence; ar, (ii) Tenant's abmdonment or desestion
of the Premises; the insurance rates applicable to any policies of meurance carried by Landlord
covering the Shopping Center propesty or the rental income to be derived therefrom chall be
increased, Tenant agrees to pay Landlord, within fifieen (15) days after Landlord's written
demand therefor, the entire peetion of the premiums for said msurance which shall be attributable
to such higher rates. In determining whether any increase in such rates is the result of ay of the
aforanentioned acts or omissions of Tenant or myone claimiing by, through or under Tenant, a
schedule or rule book issusd by the applicable rating crganization shall be conchusive evidence of
e several items and charges which make up the Insurance rates and premiums oo the Premises
and the Shoping Center. If any such insurance caried by Landlord shall bo cancelled by the
insurance caiar as a result of any of the aforementioned acts or omissions of Tenant or anyons.
claiming by, through or under Temant, Tenant agrees to indemrify d hold Landlord free and
bamiless fromm all damages, costs and expenses which Landlord may sustain by reason thereof.

)  In cach Leaso Year during the Lease Term, Tenant agrees to reimburse Landlord
within thirty (30) days after billing for Tenants share of the premium for fire swrance and
extended coversge procured and maintsined by Landlord covering the buildings and

now of heeafer in the Shopping Center. Tenants share of the
premium chall equal the product cbtained by multiplying the total premiums by a fraction, the
oumerator of which thall be the GLA of the Premises and the denommator of which shall be the
greater of (i) cighty percent (80%) of tie GLA in the Shopping Center, or (i) the GLA in the
Shopping Center occupied by tenants of the Shopping Center, both determined as of August 1 of
cach Lease Year. Together with Landloed's statement of any sum payable by Tenant hercunder,
Landlord shall fumish Tenant with a copy of the computations thereof. Landlord resecves the
right toinchude such charge in Operating Costs.

4l DESTRUCTION: Tenant shall give promapt notice to Landlord in case of any fire or other
damage to the Premises. If (a) the Premiises shall be damaged to the extent of fhirty percent
(30%) or rore of the costs of replacement thereof during the last two (2) years of tho Lease Tem
or (b) the buildings constituting the Shopping Center shall be damaged to the extent of ffty
percent (50%) oc mars of the cost of replacanent thereof during the last two (2) years of ths
Lease Term, whether or not the Premises shall be damaged, or (c) any of the Department Stores
djoining the Shopping Center are damaged and much store(s) does not intend to reopen for
business aftar sich damage and destruction, then or in any such events, Landiord (as to [a], {b]
and [c], and Tenant (as to [a) and (b)) thall have the right and option to cancel this Lease by
written notics within minsty (90) days after tho date of such ocaurence, and this Lease shall
thereupon cease and terminate with the same force and effect 1 though such date were the date
fixed for the expiration of the Lease Term. In such case, Tenant shall vacate and sumender the
Premises to Landlord  Tenant's Tiability for tho reats and other charges reserved hereunder shall
ceass as of the later of the date of such damage or destruction or the date of termination and
vacation of the Premizes and Landlord shall maks an equitabls refund of any rets & ofher
chxges peid by Tenant in advance sud not eamed or accrusd. In fhe event this Leass is
terminated, Tenant covenants and agrees to pay to Landlord the surance proceeds payable o
Tenant under the propezty insurance policies mentioned under Paragraph 38, subparagraph (%) (i)
and (b} (i), which obligation shall survive the expiration of the Lease Tean. Unless this Leasc is
terminated by Landlord or Tenant, this Lease thall remain in full force and effect and the parties
‘waive the provisions of any law to the contrary, and Landlord and Tenant agree that the Premises
shal) be repawed and restored with due dibigence to substantially the copdifion thereof
tmmodistely prior to such damsge or destruction in conformity with the approved working
drawings (plans and specifications) under Exbibit "B, Landiord’s obligation to repair and restore
shall be limited to the repair and restoration of the work required to be insured by Landlord under
the provisions of Paragraph 38(a) hereof ad shall be completed within one Iundred and cighty
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(180) days after such destruction ocours. 1f Landlord is unabls or unwilling to make such repairs
within maid ons hundred and eighty (180) day time period, Tenant shall have the option to
terminate this Lease by providing Landlord at least sixty (60) days written notice of Tenant’s
exerciss of such option. Temant's obligation to repair and restoro shall bo the repair and
restoration of the work required to be maured by Tenant under the provisions of Paragraph 38(b)
hereof. Tenant shall contime the operation of Tenant's business in the Premises or any pat
thereof not so damaged diring any such period to the extent reasonably practicable from the
standpoint of prudent business management.

4.  CONDEMNATIDN: (s) TOTAL: If the whole of the Premites or sich part hereof a1 will
render the remainder wntemantable or inaccessible shall be acquired or taken by sminent domain
for any public or quasi-public use or puposs or by private purchass i liow thereof, then Giis
Lease and the Lease Tean hereof shall automatically cease and teeminate ag of the date of tifle
vesting n such proceedings.

() P4zl If twety-five percent (25%) or mare of tie GLA of the Premises shall
‘be so taken, then Landlord and Tenant shall each have the right to tamamate this Lease by written
Tofice given to the other within sixty (60) days alter the date of tifle vesting in such proceedings.
If any part of tho Premises shall be o taken and this Lease shall not be terminated, then this
Lease and a1l of the tezms and provisions thereof shall continue in filll force and effect, except
that the Fixed Mimmum Rent shsll be reduced v the same proportion that the GLA of the
‘Premises taken bears 1o ths original GLA demmised, and Landlord sthall, upon receipt of the sward
in condemmnation, maks all necessary repars of alterations (exchisive of Temant's trade and
Yighting fixtures, firmiture, furnishings, personal property, decorations, signe and contents) o
restore the portion of the Premises remaining to as near its former condition as circumstances will
peamit, and to the building of which the Premises forms s pat to the extent necessary to
congtitute the partion of the building not %o taken to 3 complde architectursl mi; provided,
however, that Landlord, in any eveat, shall not be required to spasd or suck repair and alteration
woek an amaont in excess of the respective amounts received by Landlord as damages for the
taking of such pat of the Pramises and of the building of which it fams a pat; and Tenant, &t
Temant's expenss, shall make all necessary repairs and alterations to Tenant's trade and lighting
fixtures, decorations, signs and contents.

() As used herein, the amount received by Landlord thall mean that perticn of the
sward in condemunation received by Landlord from the condemning suthority which is froc and.
clear of all prior claims or collactions by the holders of ay morgages o deeds of trust or any
grownd or underlying lessors and less reasonble attemey's mnd appraiser's fees.

(@  If more than fifty percent (S0%) of the GLA of the bullding of which the
Prezmises forms a part or of the Shopping Center shall be taken as aforesaid, Landlord shall have
the right, by written notice given to Tenart, to terminate this Leass, such termination t be
effective as of the date of title vesting in such procesding.

() Ifas areslt of such taking, any cc a1l of fic Department Stares adjoiming the
Shopping Ceater cease operating its business with the public or cancel oc fexminate its or ficir
respective leases of operating sgreemeats, Landtord shall have the right, by written notice given
to Teaant, to tecminate this Lease, such termination to be effective as of the date of cessation of
business with the public or cancellation of such leases or agreaments, whichever the case may be.

(fy If part or parts of the parking areas as a result of such taking, equal or exceed
sixty percent (60%) fiereof as the same existed prior to such taking, Teaant shall not be entifled
to compensation, diminution or abaternent of ary rent or other charges, for shall the same be
deemed an sctual or constructive eviction. 1f as a remalt of such taking of the parking areas the
same aro reducsd below sixty percant (60%) thereof, Landlord chalt have the right within cne
hundred eighty (180) days afier receipt of tho award i condemnation, to supply aibstitute
parking facitifies on the proparty of Landlord or within ressonsble proximity to the Shopping
Center; and in conneotion therowith, Landlord shall have the right to construct multi-deck,
dlevated, subterrancan or vertical pariing facilities. If Landlord shall be unable to replace or
rubstitute such parking area o taken to comply with the provisions of fie preceding semtaice of
this Paragraph, then Landlord and Tenant shall have the right to cancel and temminate this Lease,
within ninety (30) days thereafter by giving the other party # trirty (30) days’ necics in writing;
ad in such event fhis Lease shall come to an end Wpon e expiration of said Uity (30) days and
neihier party shall thereafler have any firther rights and obligations as against the other.
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(g  Ifthis Lease is terminated as provided in this Paragraph, all reats shall be paid by
Tenantup to the later of the dato that possession is 5o taken by public aifhoeity or the date Tenant
‘'vacates the Premiites, and Landlord shall make an equitable refind of any rents paid by Tenant in
advance and not samed.

()  Awand: Al damsges or compensation awarded or paid for any such taking
whether for the whole o a part of the Premmises or any part of the land, buiMdings and
improvements constituting ths Shopping Ceater, chall belang to and be the property of Landlord
without any participation by Tenant, whether sich damages o compensation thall be swarded or
psid for diminution in vabae of the fee or any interest of Landlord I any ground cr wnderlying
Iease covering the Shopping Center or in the leaschold estate created hereby, and Tenant hereby
exprossly waives and relinquishes a1l claims to such award or canpentation or aty part thersof
and of tho right to participate In any such condammation proceedings against the owners of any
interest in the Shopping Center; provided, however, thst nothing herein contained thall be
construed to prechude Teamt from prosecuting any claim directly against the condenming
authority, but not agamst Landlard, for the value of or damage to andfor the cost of removal of
Tenmt's tade fixtures md other personal property which under the terms of this Leae would
repuain Tenant's property upon the expiraion of the Lease Tam, as may be recoverable by Tenant
in Tenant's own right, provided firther that no fuch clim shall dimimish or otharwiss affect
Landlord’ sward Each party agrees to execute and deliver to the other all instruments that may
be roquired to effectuste the povisions of this Paragraph 42.

@  Any sale, gram, dedication or taking of peripberal or perimeter pats or portions
of te parking area of the Shopying Center for road widzaing or road improvement purposes o
for the installation of utilities shall not be deemed a condemnation o taking within the meaning
of tris Paragraph and Tenant shall net, in any such event, bs entifled to compeasation, dinimition
or abatement of aay rent of other charges.

. : The parties that the Premises occpied by
Tenant cantist of » storc building located within an integrated tiopping center development
owned and cperaed by Landlord, and in the event Tenant becomes subject to voluntary or
1 ings under the Reform Act of 1978 (fhe " At), as the same may
be amended, the specific provisions of the Act relating to thopping centers stiall be applicable to
such proceodings. The parties further acknowledge that in order to [rotect the mix of tenants
within fire Shopping Center and to provide the sates volume anticipated from Tenant's business
operation within the Premises, the purposes for which the Tonant may uss the Premises have been
specifically imited by the provisions of Paragraphs L(H) md 21 hereof, and that the eoonomice
of this Lease, partioulacly with respect to the agreed upon Fixed Mimmum Rent and Additionsl
Rent, wers established oa the basis of Tenant's expectsd business operations. Notwithstanding
anyfhing in this Lease to the contrary, in the event Tenant becomss subject fo vohmtary or
uvohuntary procesdings under the Act and Tenant or any fustes, receiver ar ofher custodian of
Tenmt or of its asscts or propatica shall assign this Lease, sy and alt amounts paid or to be paid
by or for the account of the assignes in consideration of sich assignment shall be and remain the
property of the Landlord and any mnd all such amounts received by Tenmt or such trustee,
ceceiver or custodian shall be held in trust for the Landlord and remitted to the Landlord promptly
after receipt fhereof.

44  DEFAULI: A The occurrence of any oac or more of the following events shall
constitute a "Defarkt’ by Tenant and chall give rise to Landlord's remedies set forth in Paragraph
44(B) below: (i) fatlure to make when dus any payment of Rext, unless such failure is cured
within five (5) days of the dus dats of such payment; (i) failwre to observe or perform any term
or condition of this Lease other than the payment of Rent, following writtea notice, wnless sich
failurs s cured within any period of timo specifisd in other Paragraphs of this Lease or otherwim
within » reascnsble time, but In no event mors than fifteen (15) days following written notics
plus such addifional time as may be required dus to Unavoidable Delays as desaribed heren, and
(i) (s) making by Tenant or my guarantor of this Leaso (“Guaramor*) my general assigament
for the beacfit of arnditoss, () fling by o against Teaant or any Quarator ofa pretitioa to bave
Tenant or sach Guarantor sdjudged a bankrupt o a petition for reorganization or arrangement
under any Law relating to bankruptcy or nsolvency (unless, in the casc of s petition filed against
Tennt or such Guaranter, the same is dismissed within ninety [90] days), (c) appointment of a
<ustes or receiver to take possession of substantially all of Tenant's assets located i the Premises
or of Tenant's Interest in this Lease, where possession is not restated to Tenant within thirty (30)
days, (d) attachment, sxecution or other judicisl disposition of substantially all of Tenant's assets
located on the Pramises or of Tenant's interest in this Lease, (¢} Tenant's or any Guarmitors
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convening of a meeting of its creditors or any ctlass thereof for the purpose of effecting a
moratorium wpen o composition of its debt, (f) Temant's or any Guarantors inssivency or
adnrission of an inability to pay its debts as they matre, or (g) & viohtion by Tenant or any
affiliate of Tenant under ay other lease or agreement with Landlord relating to the Shopping
Center which it not cured within the time pamitted for aure theramder. Failure by Tenant to
comply with the same tarm or condition of this Leaso on two cccasions durmg any twelve month
peziod shall cause sny failure to comply with sxch term or condition during the succeeding twelve
‘month period, # Landlord's option, to constitute 3 default without any nofice of the same being
required by Landlord and the same shall constifuts, at Landlord's option, an incurable Default.
The nofice and cure periods provided herein are in lieu of, and not in sddition to, any netice and
cure periods provided by Law; provided, Landlord may  any time and from tims o time elect to
comply with such notics and cure periods as may be providsd by Law in Tiea of the notice and
oure periods provided herein.

B.  REMEES If » Default ocows, Landlord thall have fhe rights and remedies
Tereinafter set forth fo fhe extent peemitted by Law, which shall bo distinat, separate and
curmulative with and in addifion to any otfier right or remedy allowed under any Law or ofher
‘rovisions of this Lease:

M) TERMINATION QF Li4SE. Upon the occurrence of & default by Temaut
hereunder, Landlord may, terminate this Lease by giving writen notics thereof to Tenant
(whereupon all obligations and Tabilifies of Landlord hereunder shall terminate) and, without
furthier notice and without Hiability, repossess the Premmises. Landlord shall be entifled to recover
all Joss and damags Landlord may suffer by reason of such temination, whezher through inability
to relet the Premises on satisfactery terms or ofherwise, inckiding without mitation, the
following (without duplication by any element of damages):

() accrued Rent o tho dato of termination and lats charges, plus nterest
thereon a¢ Gre default mterest rate from the date due through @re date paid or date of any julgment
or award by my cowrt of competent jurisdiction, the ized cost of Tenant's &
brokers' fees and commissions, attomeys' foes, moving allowances and any other costs incurred
by Landlord fn connection with making or executing this Lease, e cost of recovering the
Preatises and the costs of reletting the Premises (incloding, without limitation, advestising costs,
brokerage fees, learing commisvions, reascnable attomeye foes and rofivbithing costs and cther
costs in readying the Premises for ancw tcnam);

{b) the present value of the Rent (discountsd at & rate of interest equal to
cight percsat [8.0%] per amum {the "Discount Rate"]) that would have accrued under this Lease
for the balance of the Lease term but for such termination, reduced by the reasonable fair market
rental vahue of tho Premmses for such balance of the Lease tam (detamined from the present
value of the actual base rents, discounted at the Discount Rate, received and to be received from
Landtord's roletting of the Premiscs or, if the Premites arw mot rele, the base reats, discounted &t
the Discount Rate, that would be received from a comparabls leass and congparabls teaant for a
comparable term and taking ints account ameng other things, the condition of the Premises,
matket canditions and the period of time the Premses may reasonably remain vacant before
Landlord is able to release the same to a suitsble replacement tenat, it being agreed that
Landloed shall have oo obligation to zelet or aticmpt o relet the Premiscs); and any ofier amounts
necessary to compenssts Landlord for all damages proximately caused by Temants faihurs to
‘perform s wnder this Leate. i ing the foregoing, the Landlord’s cost of
reletting the premises, and attomeys foes, advertising costs, and broksrags conmissions fir sane
shall no¢ exceed thirty thousand dotiars ($30,000.00). For purpases of computing the amount of
Rent herein that would have accrusd for the tenmination date, Temant's obligation for Percentage
Rent shall be projected based oo Teaant's averago anmual Gross Sales for the 36 months (or losser
period, if 36 motths of the Term have not expired) precoding Tenant's Default, and Teamt's
obligations for Taxes, Center Hxpenses, shall be projected, based upon @ie pﬁawn ate of
increams, if any, in such items from the C Date tarough the termh

(6) Plus any ofher costs or smownts necessary to compensate Landlord for its
damages.

) REPOSSERNON M RE-EWTRY Upon the occurrence of a default by
Tenant hereunder, Landlord may, immediately terminate Tenar's right of possession of the
Premises (whereupon a1 obligations and ability of Landlord hereunder shall terminate), but ot
termnate this Lease, md, without notice, demand or Bability, enter upan the, Prermises er any pat
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thereof, take absolits possession of the same, expel or remove Tenant and any other parson o
entity who may bo occupying the Prexisos snd change the locks. If Landlord terminates Tenant's
possession of the Premises under this rubparagraph 445(2) (i) Landlord shall have no cbligation
whatscever to tender 1o Tenant a key for new locks ingalled in the Premises, (i) Tenant shall
have no further right to possession of the Premises, and (7ii) Landlord shall have no obligation
whatsoever to relet or attampt to relet the Premises. Landlord may, however, at its sole option
relet the Premises or any pact thereof for such terns and guch rents as Landlord may in its sole
discretion elect. If Landlord elects to telet the Premises, reat received by Landlord from such
reletting shall bo appliod first, to the payment of sny indebtedness other than Rextt dus hereumder
from Tenant to Landlord (in ruch arder s Landloed shall designate), second, to the payment of
any cost of aith reletting inchuting, without lmitation, refirbishing costs, reasonable attomeys'
fees, advertising costs, brokerags foes and leastng commissions and third, to the payment of Rent
due and unpaid hereunder (in such order as Landlord shall designace), and Tenant shall safisfy
and pay to Landlond any deficiency upon demand therefor from time to time. Landlard shall ot
be respansible or Liable for any failure to relet @he Premiscs or any part thezcof or for any failue
to collect rent due upon any such reletting. No such te-entry or taking of possession of fhe
Premites by Landlard thall be construsd as an election on Landlord's part to terminate this Leage.
unless a written notice of such termination is given to Teaant pursuant to subparagraph 44(B)(1)
above. 1If Landlord relets the Premises, either before cr after tho termination of this Lease, all
such rentals received from such lease thall be and remain the exclusive property of Landlord and
Tenant thall nct be, o my time, entifled to recover any such reatsl Landlord may & any time
after areletting elect to terminats this Leaso.

() COVIMUNG QRIGIONT. No repossession of or re-entering upon the

Premises or any part thereof parsuant to subpacagraph 44(B)(2) above or otherwiss and no

reletting of the Premisss or any part thereof pursuant to subparagraph 44(B)(2) sbove shall

retiove Tenant or any Guarator of its Kabilifies and obligations heveumndss, all of which shall

survive tuch eepossession o ro-entering. In the svent of any such repossession of o re-entering

upon the Premtises or sy part dhereof by reascn of the cccuremce of s defiult, Tensat will
o pay to Landlord ired to be paid by Tenant.

#)  CUOMULATIVE REMRDIES. o Tight of remedy hercin conferred wpon or
reserved to Landbord is intended to be exchusive of any ofher right oc remedy and each and every
right and remedy shall be cumulstive and in sddition to any other right or remedy given
herrunder o now or hereafter cxisting at law or in equity or by statute. In addition to the other
remedies provided in this Lease, Landlord shall be entitled, to the extent pamitted by applicable
1aw, to injunctive relief in case of the violation, or atternpted or threatened violation, of any of the
covenants, agrezments, conditions o provisions of this Leass, as to & degres compdling

of any of | conditions or provisions of this Lease or to any
other remedy allowed to Landlord at law oc in equity.

(5)  SrECHTCPERFOKMANCE AND COILECTION OF RENT. Landlord shall at all
times have the right without prior demand or notice except as roquired by applicable Law to: (1)
seek any declaratory, injunctive or other squitable retief, and tpecifically enforce thix Leass o
restrain o eajoin a Violation of any provision hereof, and Tenant hercby waives any right to
require that Zandlerd post  bond in comection thezewith, and (i) sus for and collect any unpsid
Reat which has acaued.

(6)  LATE CHARGES AND INTEREST. Any Reat ot paid when due shall accrue
nterest from the due date at the Default Rate until payment is received by Landloed. Such
Interest payments shall not be deemed cansent by Landlord to late payments, nor » waiver of
Landlord's rights to insist upon timely paymeats at any tine, or & waiver of any remedies to
which Landlard is entiflod a3 3 orult of tho lato payment of Rent.

() LANDLOND'Y CURZ OF TENANT DEFAULTS. If Tenant Eils to perform any
obligation under this Loaze for five (5) days aftar notice thereof by Landlord (except that no
notice shall be required in emagencies), Landiord shall have the right (but not the duty), to
perform such obligation on bebalf and for the sccomt of Tenant. In such event, Tenant shall
resmburse Landiord upon demad, as additional Reat, for a1l expeases incurred by Landlord in
performing such obligaion together with an amount equal to fifteea percent (15%) tereof for
Landlord's overhiead, and interest thereon at the Defsult Rate from the date such expenses were
incumred. Landlord's pesformance of Tenant's obligations hercunder shall ot be deemed a waiver
or releass of Tenant therefrom.
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(8 EARRENTCHECKS 1f during the Term, as f may be extended, Landlord
recetves two (2) or more chiecks from Tenant which by Tenant's bank for &
fimds, Landiord may require that all checks fhereafler be bank certified or cashier's diecks
(without limiting Landlord's ofher cemadiss). Al bank service charges resulting from any bad
checks allbe bome by Tenant.

(9)  OriEx MATTERS. No ro-emtry or repossession, repairs, changes,
alterations and additions, reletting, acceptance of keys from Tenant, or any other action or
omission by Landlord shall be construsd as an election by Landlord to terminate this Leate or
Tenant's right to possession, or sccept & surrender of the Premites, nor thall the same operate to
release the Tenant in whols or in part from any of Tenant's chligations heramder, unless express
written notice of such inteation is sent by Landlord or its agent to Tenant. Landlod may bring
«uits for amounts owed by Tenant hersunder or any portions thereof, as the same accrup of after
the same have accrusd, and no suit or recavery of any portion dus hersunder shall be deemed &
waiver of Landlord's right to collect all amounts to which Landiord is enfitled herunder, n
shall the same serve as any defense to any subsequent suit brought for amy amount o iuﬁa?
reduced to fadgment. Landlord may pursus one or more remedies against Tenant and need not
make an election of remedies until findings of fact are made by a court of campetent jurisdiction.
ATl rent and other consideration paid by any replacement tenants thall bs applied, st Landlord's
option; first, to the Costz of Reletting, second, to the payment of all costs of enforcing this Lease
against Tenant or any Guarantar, third, to the paymeat of all inferest and service charges accruing
hereunder fourth, to the payment of Rent hheretofoce accrusd, and the residus, if my, shall be
held by Landlord and applied to the paymmt of other cbligations of Tenant to Landlord as the
samo become dio (with any remaining residus to bo retained by Landlord). “Costs of Reletting”
shall imnchude without limitation, al} reasonable costs ad expenses mourred by Landlord for any
repairs, mainteaance, changes, alterafions and improvements (o ths Premises (whether to preveat
damage or to prepare the Premises for relefting), brokerage commissions, sdvertising custs,
atomeys' fees, any econentic ncentives given to enter leases with replacement tetants, and costs
of collecting rent from replacement tenants. Landlord shall be umder no obligation to cbsarve or
perforn any provisicn of this Lease on its part to be cbserved or pecformed which sccrues after
the date of any Default by Teamt The times set forth herein for the auring of violations by
Tenant are of the essence of this Lease. Tenant hereby irrevocably waives any right otherwise
available under any Law to redesm o reinstate this Lease or Tenants right (o possession after this
Lease or Tenant's right to possession is terminated based on a Default by Tenant.

C.  MUGAION OF DAMAGES. 1f Landlond terminates this Lease or Tenant's right to
possession, Landleed shall have no obligation to mitigate Landlond's damages except to the extent
roquired by spplicable Law. If v!&ﬁ._ has not temwinaed this Leaso or Tenant's right to
possession, Landlord shall have no cbligation to mitigate under any circurnstances and nmay
‘permit the Premises to remain ﬁnﬁ or abandonsd. If Landlocd is required by aplicable Law to
mitigate damages under this Lease: (a) Landlord shall be required only to use reasonable efforts
to mitigate, which shall not exceed sush efforts as Landlord generally uses to loase other space &
the Shopping Center, (b) Latdlord will not be deemed to have fallsd to mitigats if Landlord
Tleates any other porGions of the Shopping Center before reletting all or mny portion of the
Premmises, and (c) ay failure to mitigate as desaribed herein With respect to any period of time
shall coly reduce the Reat and other amounts to which Landlord is entitied hersunder by the
reasonable reatal value of the Premites during such peciod, taking into account among ofher
things, the condition of the Premises, maket conditions and the period of time the Prezmises may
reasonsbly remain vacant before Landlord is able to re-lease the came to a suitable replscement
teaant, and Cost of Reletting (as defined in subparagraph [B][1]) that Landlord may incur in order
to enter into such replacement lease. In rocognition Gist the valus of the Shopping Center
depends on the rental rakes and terms of leases therein, Landlond's rejection of a prospective
replacement tenant based on an offer of rentals below Landlord's published rates foe new leases of
comparable space at the Shopping Center a the time &n question, or at Landlord's option, below
the rates provided in this Leass, or cantaining tecms less favorabls than those contamsd hersin,
shall net give rise to & claim by Tenant that Landloed failed o mitigats Landlord's damages.

D.  DMrauLrs BY LavploRd Landlord thall be in default under this Leaso if
Landlord fails to perform any of its obligations hereunder and sxid fsihure continues for 3 period
of thirty (30) days after Tenam delivers written notice thereof to Landlord (to each of the
addresses required by this Section) and each mortgagss who has a lien against ary pertion of the
Propety and whose name and address has been provided to Tenant, provided that if such faibure
cannnt reasonsbly be cured within sald tiixty (30) day perind, Landlord shall not be in default
hereamder if the. curative action is commenced within £aid thirty (30) day period and is thereafter
33

diligently pursusd wntll cured. In oo sveat shall (i) Tenant claim & constructive or actual eviction
or that the Premites have become unsuitable hereunder or (¥) a constructive or actual evietion o
breach of the implied warranty of suitability be decmed to have ocourred wnder this Lease, prior
to the expiration of e notice and cure periods provided under this subparagraph 44(D). Any
notice of & faihure t perform by Landlord shall be sent to Landloed at the sddresses and to the
sttention of the parties set forth in the Basic Leass Provisions. Any notics of a faikure to perform
by Landlord net gent to Landlard at 1l addresses md/er to the stteation of sl parties required
under this Paragraph and to each mortgages who b entitled to nofice or 1ot sent in compliance
‘with Parageaph 57 below shall bo o no force ot effect.

E.  CERIAIN LIMITATIONS ON LANDLORD'S LIARILITY. UNLESS
OTHERWISE COVERED IN THE LEASE OR CAUSED BY LANDLORD'S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, LANDLORD SHALL NOT BE LIABLE
TO TENANT FGR ANV CLAIMS, ACTIONS, DEMANDS, COSTS, EXPENSES,
DAMAGE OR LIARILITY OF ANY KIND () ARISING OUT OF THE USE,
OCCUPANCY OR ENJOYMENT OF THE PREMISES BY TENANT OR ANY PERSON
THEREIN OR HOLDING UNDER TENANT OR BY OR THROUGH THE ACTS OR
OMISSIONS OF ANY OF THEIR RESPECTIVE EMPLOYEES, OFFICERS, AGENTS,
INVITEES OR OONTRACTORS, (Il) CAUSED BY OR ARISING OUT OF FIRE,
EXPLCSION, FALLING SHEETROCK, GAS, ELECTRICITY, WATER, RAIN, SNOW
OR DAMPNESS, OR LEAKS IN ANY PART OF THE PREMISES, (III) CAUSED BY CR
ARISING OUT OF DAMAGE TO THE ROOF, PIFES, APFLIANCES OR PLUMBING
WORKS OR ANY DAMAGR TO OR MALFUNCTION OF HEATING, VENTILATION
OR AIR CONDITIONING EQUIFMENT OR (IV) CAUSED BY TENANTS OR ANY
FERSONS EITHER IN THE PREMISES OR ELSEWHERE IN THE BUILDING
(OTHER THAN COMMON AREAS) OR BY OCCUPANTS OF FROPERTY ADIACENT
TO THE BUILDING OR COMMON AREAS OR BY THE PUELIC OR BY THE
CONSTRUCTION OF ANY PRIVATE, PUBLIC OR QUASIPUBLIC WORK. IN NO
EVENT SHALL LANDLCRD BE LIABLE TO TENANT FOR ANY LOSS OF OR
DAMAGE TO PROPERTY OF TENANT OR OF OTHERS LOCATED IN THE
PREMISES OR THE BUTLDING BY REASON OF THEFT OR BURGLARY.

F.  WAIVER OF CONSUMER RIGHIS. TEXAS DECEFTIVE TRADE
PRACTICES ACT. T IS THE INTENT OF LANDLORD AND TENANT TO WAIVE ALL
OF THE PROVISIONS OF THE TEXAS DECEPTIVE TRADE PRACTICES -
CONSUMER PROTECTION ACT, AS SUCH PROVISIONS ARE OR MAY BE
APPLICABLE TO THIS LEASE. TENANT WAIVES ALL ITS RIGHTS UNDER THE
TEXAS DECEPTIVE TRADE PRACTICES - CONSUMER PROTECTION ACT,
SECTION 17.41 ET. SEQ. OF THE TEXAS BUSINESS AND COMMERCE CODE (THE
YDTPA", A LAW THAT GIVES CONSUMERS SPECIAL RIGHTS AND
PROTECTIONS. AFTER CONSULTATION WITH AN ATTORNEY OF TENANT'S
OWN SELECTION, TENANT VOLUNTARILY CONSENTS TO THIS WAIVER, THE
FOREGOING WAIVER BY TENANT IS ALSO BINDING ON ANY PERMITTED
SUCCESSOR OR ASSIGN OF TENANT UNDER THIS LEASE. THE PROVISIONS OF
THIS PARAGRAPH SURVIVE ANY TERMINATION OF THIS LEASE. TENANT
REPRESENTS TO LANDLORD:

{A) TENANT IS NOT IN A SIGNIFICANTLY DISPARATE
BARGAINING POSITION WITH RESPECT TO THIS LEASE AND THE
‘TRANSACTION EVIDENCED HEREBY.

(B) TENANT I3 REPRESENTED BY LEGAL COUNSEL IN
CONNECTION WITH THIS LEASE.

45, LANDLORD'S IJEN: Tenant hereby cxpressly grants to Landiord s security itecest in
sad an express comtractual lien upon Tenant's or any ofher party's goods, wares, equipment, signs,
fixtures, fumiture nd other parsonal propecty cituated in or on fhe Premites, mchuding all
sftex-acquired property, replacements and proceeds (“secursd property”) to secure the

by Tenant of its obligaions under this Lesse, and such property shall not be
removed from the Premises without Gie written consent of Landlord wtil all rents and other sums
of money then due to Landlord shall have first been paid except for ths sals of nventory i the
ordinary course of Teamt's business so long a1 such inventory is ceplaced by Teamt. Teamt
hereby agrees to execute and to file fmancing statcrnents covering such security or to otherwise
take such action as may be necessary to parfect uch security interest and/or contractual lien and

£
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provide proof of such fifing fo Landlord. Upen a ocatrrence of an Event of Defawt by Tenant,
Landlord may, in sddifion to any othez remodies, eater upen the Premises and take possession of
such secured property situated on the Pramises without Liability for trespass or conversion, and
sell the tame with notice at public or private sals, with or without having such propaty a te
sale, at which Landlord or its assigns may purchase, and may apply the procesds trereof less any
ad all expenses comected with the taking of possession and sals of the propaty, as & credit
agsinst any suns due by Tenant to Landlord. Any suples shall be paid to Tenant, snd Tenant
agress to pay any deficimcy forthwith, aftr demand.  Landlord, & its option may foreclose said
security intezest and/or contractual lien in the manner provided by law. The secarity nterest and
contractual tien herein granted to Landlord shall be in addition to any Landlord's len tut may
now or at any time heceater bo provided by law.

46.  ACCESS TO PREMISES: Landlord and its authorized representatives shall have tho right
to enter upon tho Premises during all regular business bours for the purposs of inspecting o
exkibiting the same o prospective purchasers, martgagees and tenants. Landlord shall have fae
right to maintain and repair al utility equipment, in, upon, above or under the Premisss 2s may be
necessary for the servicing of the Premises and/or other portions of the Shopying Center.
Landlord shall alse have the right to exter the Premises during alt regular business hours (and in
emergencies at all times) for the purposs of making any repairs to the Prenrises or to the building
of which it forms a part as Landlord may deem necessary, md for any other lawful purpose; ind
in comection @ierewith, Landlord shall have the right to take materials, tools and equipment in,
tirough or above the Premises that may bo roquired witiout the same constifufing an actual o
constructive eviction of Tenant from the Premises or any part thereof.  Nothing herein shall be
deemed fo impose any duty upan Landlord to db any such werk which Tenant i3 required to
perfoun, and the perfocmance thersof by Landlord shall not be 2 waiver of Tenat's default
failing to pecform the same. Landloed shall niot be iablo for any inconveniencs, disturbance, loss
of business or other damage to Tenant due to the performace by Landlord of any work in, upos,
above o under the Premises or for bringing materials, tocls and equipment in, through or abave
the Premises, md the obligations of Tenat under this Leate shallnot thereby be affected in my
manner, nor shall the ame constitute any gound for an abatement of any reats, provided,
however, Landlord shall use reasonable efforts not to interfers with the conduct of Tenant's
business in the Prenrites, but Landlord shal) not be required to cur say expense nor pesform
work during hours er days other than regular business bours and days. 1f Tenant or it¢ employees
shall not be present fo permit an entry into the Premises when an emergency of casualty occurs,
Landlord may enter by the use of force or otherwise without rendering Landlord lisble and
‘without in any manner affecting Tenant's cbligations under this Lease.

47, EXCAVATION: If any excavation shall be mads upon land adjacent to the Premuses,
Tenant shall permit the party authorized to cause such eXCavation to be mads to eater upon the
Preamises for the purposo of doing work as sush party may derm necessary to prosarve tio wall of
the building of which the Premises formg a part from damage and to support he same with
foundations and shoring, md Tenant hereby waives all claims for inconverience, disturbance,

1oss of busiess or other damages against Landlord aad without i any mamer affecting Teamts
cbligations under this Lease, nor shall the same constitute any ground for an sbatement of my
rents, provided, however, Landlerd shall use reasonable efforts pot o mterfars with or intemupt
the conduct and operation of Tensnt's business in the Premises, but Landlord shall not be required
10 our any expense nor perform woek during houes or days other than regalac business hours
md days. Notwithsanding sny herein to the contrary, Landlord shall provids written notice &
Tenar’s Home Office of any sich excavation.

48.  SOBORDINATION: Landlod and Temam agres that this Leass be and i subject and
subordinate & all tanes to all covenants, restrictions, easernents, reciprocal easement agreements,
d ground and underlying loases now or hereafier .m.ﬁsn the foo titlo of the Shopping Ceater
property and to o1} therets. At Landlord's option,
..EFu.n_n:ua!._nanusu@.ﬁ.ﬁugﬁuxaasnsegaznaw

other method of financing or refinancing in amy amounts, and al) advances theceon, which may
now or bareafier be placed against ar affoct any or a1l of fio laad sad/or the Premises md/ar any
o al of the buiktings snd Emprovements now o af ay fime hereafer constitufing  part of or
joiming the Shepping Center, and to all cenewals,
replacements and. exteasions thereof and to any anv.ﬁu_ ecasement sgreement affecting the
Shopping Cemter or any thereto. The term
“mortgages” as used beremn shall be deemed to Eo,snn,:. indeatures and decds of trust. The
aforesaid provisions hall be self-cperative and no further mstrument or subordination shall be
necessary unless required by amy such ground or undarlying lessors o mortgagees. Should
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Landlond or any grownd er ing lessors or desire of such
subordination, the Tenant, within ten (10) days following Landlord's written request therefor,
agrees to cxecute and deliver, without charge, sy and a1l documents (in form acceptable to such
ground or underlying lesscrs or mortgagees) subordinating this Lease and the Tenant's rights
hereunder. Should any such ground or underlying lessors of morigagess roquest that this Lease
be made supericr, rather than subordinats, to any such ground er undedying lease andfor
‘mortgage, then Tenant, within ten (10) days following Landlord's written request therefor, agrees
to execute and deliver, without charge, any and all documents (in form acceptable to such grownd
or undsrlying lessors or martgagess) effectuating such priority.

49.  ATTORNMEN: Tenant agrees tha in he svent of a sale, transfer, or assigmment of the
Landlard's intezest in the Shopping Center o any past thereof, inchuding the Prenises, or in the
event that any procesdings aro brought for the foreclosure of or for the exercise of any power of
1o under my mortgage made by Landlord covering the Shopping Cetor or any part thereof,
inchuging the Premises, or In the event of 3 cancelation ot tcomination of any grousd or
underlying leass covering the Shopping Cexter or any part thereof, inchiding he Premites, to
attom 1o and to recognize sich transferes, purehacer, ground or widerlying lessor or mortgagee &
Landiord wnder this Leass.

50.  TENANT AGREEMENT: In the event Tenant shall fail o refiise to execute and delives to
Landlerd ths docaments that may be roquived to ovidence tho intont of Paragraphs 4, 42, 45 and
48 hereof within ten (10) days after Landlords written request thersfor, nd after Landlord shall
have given to Tenant a firther ten (10} day notice thereof, Teamt hexelry agrees tiat such failure
shall bs considered an Eveat of Defaslt.

Sl SUOET ENJORMENT: If Tenant timely pays the rents reserved and performs all of the
ofuer ez, covenants and conditions of this Leate oo the Tenant's part to be performed, then
Tenmt shall peaceably and quiefly have, hold and crjoy the Premises during the Lease Term,
subject to the terns of this Lease, and to any mortgages, ground or underlying leases, agreements
and cncumbrances to which this Lease is or may be subordinated.

52 DNAVOIDARLE DELAYS: The provisions of this Paragraph thall be applicable if tiere
shall ocour amy strikes, Jockouts or labor disputes, ability to obtain Jabor o materials o
ressonable substinutes therefoe or acts of God, govemrmental restrictions, regulations or controls,
euemy or hostile government action, civit commotion, fire or other casualty oF other conditions
similar or discimlar to those enumersted {n tis Paragraph beyond the reasonable control of the
party obligsted to perform and commonly refered to as “force majeure® If Landlond or Tenant
shall, 8s » direct rerult of my of the above mentioned events, fail to timely perform any
obligation on its part to be performed, tien the (ime period fir such performance shall be
extended and such failure shall be excused and not be a breach of this Lease by the applicable.
party i question, but cnly to the extent and for the time occasioned by such event Ths
provisions of this Paragraph shall not apply to Tenanty obligation to pay whea due, the Fixed
Mirimum Rent or any additional reats o sums or charges; and in addition, lack of funds and
inability to procure financing shall net be deemed to be a3 event beyond the reasenable control of
Tt In the event of auch a0 unavaidable delay and as 3 condition precedent fo either
Landleed or Tenant claiming oc relying upon such delay, the applicabls party shall give notice in
writing describing such event to the other party within ten (10) days after the occurrence of same.

53  SORRENDER OF PREMSES: Upon the expiration or sooner termination of the Lease
Term, Teaat agroes (o quit and surendss the Pramises, broom-clean, i good condifion and
repair, reasonable use, wear and tear, natural deterioration and insured casualty excepted, together
with all keys and combinations to locks, safes and vaults and all improvements, alterations,
additions, lighting fixtures and equipment at any time made or installsd in, upon or to the interior
or exterior of the Premites (except personal property, signs and trads fixtures pur in & Tenant's
expense) al of which shall then becons the property of Landlord without aity claim by Tenant,
bt the surrender of such property to Landloed shall not be deemed to be s paymeat of reat or in
Beu of my berounder. Befre the Prenises, Tenant shall comove all of
Tenant's personal propexty, signs and trads fixtures and any and all materials, substances, devices
or equipment defined as hazardous o othawise contolled wider a1y govemnmentat law, rule o
regulation and, at Landlord’s optian, Teaat shall also remove any alterations, additions, fixtures,
equipment and decorations at any time made or stalled by Tenant in, upon ot to the interior or
exterior of the Promises, and Tenaat shall rpair any damsge caused thereby. If Teaant shalt fall
to remove any of Teant's pecsonal property and trade fixtures, then a the option of Landlord, the
tame thall eifiter be deemed abandoned and become the exchusive proparty of Landlerd, or

3%

{GPM001100090\0631648.DOC;1\MTC}

EXHIBIT A - Proof of Claim — Page 20 of 32




EXHIBIT A

Landlord shall have the right to remove and stors eaid property, at the expense of Tenant, withous
firther nofice to or demand upon Tenant and hold Tensnt rosponsile for any and all charges and
expenses incurred by Landlord therefor. If Tenant shall leave any of said personal property or
trade fixtures on the Premices with Landlord's consent, then Landlord shsll have the right o
remove and stare sich property, o the expense of the Tenant, upon twenty-four (24) houre notice
to Teaant and to bold Tenant responsible for any and all charges and expenses incurred therefor.
If Tenant shall fail to ramove any hazardous or controlied materials, substances, devices or
equipment, then Landlord thall have the right, without firther notice or demand, to cause tho
remova! of nuch hazardous or controlled materials, substances, devices or equipment and hold
Tenant respontible for any and all cost incurred therefor. If the Premites be not surrendered sz
and when afiresaid and after Landlord shall have given to Tenant a three (3) day notice to quit,
Tenant shall indemnify Landlord against all Joss or liability requlting from the delay of Tenant
so surrendering the same, inchuding, without Lmitation, any claims made by my succeeding
occupant founded ou ruch delsy. Temant's obligations under this Parageaph thall furvive the
expiration or sooner tennination of the Lease Tem.

54.  HOLDING QVER: Should Tensmt remsin in pessession of the Premises after the
expiration of the Lease Tezm (or any renewal teom hereof) withowt the exeoution of a new lease,
ruch holding over shall be deamed to have crested mid be construsd a1 8 tenancy from
momth-to-month temmimnable on thisty (30) days' written notice by cifher paty to the other, at 8
moathly rental equsl ©0 oo and one-half (11/2) the sum of (i) the mondily installment of
Minimum Rent payabls during the last month of the Leass Term, () ons-twelfth (1/12t5) of the
average Percentage Rent payabls for the last three Leass Years, (iif) ane-twelfh (1/126:) of the
Tax Charge paysbls for the last Lease Year of the Leass Term, (iv) the monthly Comemon Ares
Charge payable for such month, (v) the monthly Sprinkler Charge, (vi) the monthly Watr
Chargs, (vil) the monthly Marketing Charge, and (vifi) onstwelth (U/12@h) of the Insurance
Charge, subject to all the other conditions, provisions and cbligations of the Lease insofar as the
sams aro applicable to a month-to-month tenancy. Tenat shall not infezposs any counterclaim or
eoumterclaims in & summary proceeding or ofher action bazed on holdovez except for mandatory
 compulsary counterclaims under the procedural laws of the stat wheze the Shopping Center is
Tocated.

55. RELATIONSHIP OF PARTIES: Nothing contzmed in this Lease shall be deemed,
construcd oc tmptiod a3 crosting the relationship of principal and sgent, patncrship, joint venture
o any other relationship between the parties hereto, other than the relationship of Landloed and
Tenam.

S6.  NO WAIVER: The (aihwo of Landlord or Tenant to insist upon the strict perfommance of
ay provisions of this Leass, or the fallure of Landlord or Tenam to exerciss any right, option or
remedy hereby reserved shall not be construed as a fiture waiver of any such provision, right,
option or remedy or a5 8 waiver of 8 subsoquent bresch thereof. The consent or grproval by
Landlord of any act by Teant requiring Landlord's consent or appeoval thall not be congtrued to
waive or render unnecessary the requirement for Landlords consent or approval of any
subsequent similar act by Tenart. The receipt by Landiord of rent or ofier charges with
Iaiowledgs of a breach of any provision of this Lease shall not be deemed 3 waiver wiless such
waiver shall be specific, in writing, and signed by the Landlord No payment by Tenant or
roceipt by Landlord of # lesser amount (an the ronts and/or ot charges hereby resarved shall
be deemed to be ofher than on account of the earliest rents and/er charges then unpaid, nor shall
any endersement or statement on arty check or any letter accompanying any check or payment by
Tenant be deemed an accord and satisfaction, and Landlord may accept such chedk or payment
without prejudics o Landlord's right to recover the balance of such rents md/cr ofher charges due
o Landlord may pursue any ofher remedy in this Lease o by law provided, and no waiver by
Landlord in favor of sny otier tenant or ocoupant of the Shopping Center or Department  Stors
adjoming te Shopping Center shall canstitute a waiver in favor of the Tenant.

57.  NOTICES: Every nofice, damand, requsst or other communication which may be or is
required to bo given under this Lease shall bo in writing and shall be seat by rocognized overmight
carrier, United States Cestified or Registersd Mail, postage prepaid, retum receipt requested, and
shall be addressed: (a) if to Landlord, to the address referred to in subparagraph 1B of this Lease,
and (b) if to Tenant, to Tenant's Address; and the same shall be deemsd delivered one day aft
postmacked (if seat by mail) or day of receipt (if sent by ovemight cowriar). Either party oy
designate, by written notice to the other party, any other address for such purpeses. Each of the.
partics hereto waive parsonal or any service other than as provided for in this Paragraph. Either
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party may, however, give ths other party telegraphic notice of the need for emergemcy repairs
subject to subsequent formal notice as sbove provided.

58 RECORDING: Tenmt shall not record this Leaso or sy memorandum thereof without
the prior written consent of the Landlord.

$9.  PARTIAL INVALIDIYY: If my provision of fhis Leaso or the spptication thereof to any
person or circumstance shall to any exteas be held vaid ad tnvalid, then fhe renainder of tis
Lease or the application of such [rovisim o persons or circumstances ofher than thote 28 to
which it it beld void or invalid thall not be affected thereby, and each provision of this Leatc
shall be vaba and enforced o the fillest extent peamittsd by Law.

60.  DBROKER'S COMMISSIONY: Except for Wm Monis Group, LP. Teant covenants,
warrants and represeats to Landlord that there was no ofaer broker instrumental in consummating
this Lease and that no conversation nor prior negotiations were had by Tenant with any other
broker conceming the reating of the Premvises other than GPM Houston Propertiss, whoss
commission @all be paid by Ladiord purrumnt to scparate agreement. Tenant agrees to
indemmify and bold Landlord hammless against and fom all labilities, including reasonable
atiomey's fecs, arising from any claims for brokerage commissions or finders foes resulting from
or arifing out of ay canversations or megotistions had by Tenant with any other broker.
Landlard sgrees to pay Wm. Morris Group, L.P. four percent {4%) of the total anuusl base rent
for tho term of the Lease. Such amount shall be payable one-half (12) upan the execution of the
Lease by both parties and one half (1/2) upon the Tenant opening the Premises for business to the
public.

6l.  DENNIIONQELAWS: “Law" or "Laws" thall mean al) applicable federal, state, county
and local govemmental and municipal laws, statutcs, ordinances, mes, regulations, codes,
decrees, orders and other such requirements, as from tims to ime are in force or pronulgated
applicable equitable remedies and decisions by courts in cases where such decisions are binding
precedents in the state in which the Shopping Center is located, and decisions of federal courts
applying the Laws of such state.

62 FROVISIONS BINDING: Except i otherwise expressly provided i tiis Lease, all
covenants, conditions and provisions of this Lease shall be binding upon and shall s to the
benefit of the parties hereto and their respective heirs, legal represeatatives, successars and
assigns. Each provision of this Lease o be performed by Tenant thall be construsd to be both 8
covenant and a condition, and if there shall be more than one Tenant, they chall alt be bound,
joinfly and severally, by the provisions of tris Leaso.

63.  ENTIRE AGREEMENT, ETG,: (a) This Lease, including the Exhibits attached hercto, scts
forth the entire agreement between the parties.

()  Allprior conversatious or writings between the parties or their representatives are
merged herein and extingrished.

)  This Lease shall not be modified cxcept by & writing signed by ths parties, nee
may this Lease be canclied by Temant of the Premies surendered except with the express
written authorization of Landlord, unless otherwiss specifically providsd herein.

()  The initial submission by Landlord to Tenant of this Leass shall bo doemed to be
solely for Tenant's consideration and not for scceptance and excoution. Such submission shall
have no binding forve and offict, shall not constituts an option for the leasing of the Preavises,
and shall not confer any rights or imposo aay obligations upon either party. The submission by
Lmdlord of this Leass for execution by Teast and the sctsl execution and delivery thereof by
Tenant to Landlord shal! simlarly have 0o binding force and effect unless and untl) Landlord
shall executs this Lease and a counterpart thereof is dativered to Teamt.

()  If sny provision contsined in any sttachod Exhibit is inconsistent or in conflict
with any printed provision of this Lease, the provision contained in such Exhibit shall supersede.
said printod provision and shal be paramount and superior.

6] Tenmt hereby acknowledges that this Lease shall not be deemed, interpreted or
construed to contain, by implication or otherwiss, any warranty, rejrssentation or agreemmt on
the pat of Landlord that any Department Store or regiona) or national chain store or any ofher
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merchant shal open or remain open for business or ocolgyy or confine to oceupy aly premises i1
o sdioining the Shopping Center during the Leaso Toam or any pat thereof md Tenant hereby
axessly waives all clsims with respoct fereto and acknowledges that Teant is uot relying o
any such warranty, representation or agreament by Landlord either 35 & matter of inducement i
entering nto this Lease or as a condition of this Lease or a1 3 covenant by Landlord

(8)  The captions, mumbers and index sppeating harein aro insertod only as s mattsr
of convenieace aid aro not mfended to defis, limit, o desceibe the scope or Tant of any
Pacagraph, nor in any way affect Cuis Lease.

6. WAIVER OF LIABILITY: (A) NOTWITHSTANDING ANYTHING
CONTAINED IN THIS LEASE TO THRE CONTRARY , TENANT AGREES THAT
‘TENANT SHALL LOOK SOLELY TO THE LANDLORD'S ESTATE AND INTEREST
IN THE LAND AND BUILDINGS COMPRISING THE SHOPPING CENTER OF
WHICH THE PREMISES FORMS A PART AND THE NET RENTALS THEREFROM
FOR THE COLLECTION OF ANY JUDGMENT (OR OTHER JUDICIAL FROCESS)
REQUIRING THE PAYMENT OF MONEY BY LANDLORD IN THE EVENT OF ANY
DEFAULT CR BREACH BY LANDLORD WITH RESPECT TO ANY OF THE TERMS
AND FROVISIONS OF THIS LEASE TO BE OBSERVED AND/OR PERFORMED BY
LANDLORD, SUBJECT, HOWEVER, TO THE FRIOR RIGHTS OF ANY GROUND OR
UNDERLYING LESSOR OR THE HOLDER OF ANY MORTGAGE COVERING THE
SHOPPING CENTER; AND NO OTHER ASSETS OF THE LANDLORD SHALL BE
SUBJECT TO LEYY, EXECUTION OR OTHER JUDICIAL PROCESS FOR THE
SATISFACTION OF TENANT'S CLAIMS. IN THE EVENT LANDLORD CONVEYS
OR TRANSKFERS ITS INTEREST IN THE SHOPPING CENTER OR IN THIS LEASE,
EXCEPT AS COLLATERAL SECURITY FOR A LOAN, UPON SUCH CONVEYANCE
OR TRANSFER LANDLORD (AND IN THE CASE OF ANY SUBSEQUENT
CONVEYANCES OR TRANSFERS, THE THEN GRANTOR OR TRANSFEROR)
SAALL BE ENTIRELY RELEASED AND RELIEVED FROM ALL LIABILITY WITH
RESPECT TO THE PERFORMANCE OF ANY COVENANTS AND OBLIGATIONS ON
THE PART OF THE LANDLORD TO BE PEHRFORMED HEREUNDER FROM AND
AFTER THE DATE OF SUCH CONVEYANCE OR TRANSFER, FROVIDED THAT
ANY AMOUNTS THEN DUE AND PAYABLE TO TENANT BY LANDLORD (OR BY
‘THE THEN GRANTOR OR TRANSFEROR) OR ANY OTHER OBLIGATIONS THEN
TO BE PERFORMED BY LANDLORD (OR BY THE THEN GRANTOR OR
‘TRANSFEROR) FOR TENANT UNDER ANY PROVISIONS OF THIS LEASE, SHALL
EITHER BE PAID OR PERFORMED BY LANDLORD (OR BY THE THEN GRANTOR
OR TRANSFEROR) OR SUCH PAYMENT OR PERFORMANCE ASSUMED BY THE
GRANTEE OR TRANSFEREE; IT BEING INTENDED THAT THE COVENANTS AND
OBLIGATIONS ON THE PART OF THE LANDLORD TO BE PERFORMED SHALL,
SUBJECT AS AFORESAID, BE BINDING ON LANDLORD, ITS SUCCESSORS AND
ASSIGNS ONLY DURING AND IN RESPECT OF THEIR RESPECTIVE PERIODS OF
OWNERSHIP OF AN INTEREST IN THE SHOPPING CENTER OR IN THIS LEASE.

®)  LDEIATIONT ON LANDLORD'S LIABLITY ~Vuless caused by Landlards gross
negligence or willful miscondust, Landlord shall not be tiabls to Tenant for any claims, sctions,
demands, costs, expases, damage or ability of any kind (i) arising out of the wse, ocoupancy or
enjoyment of the Premises by Tenant or any persan therein or holding Tenant under or by or
through the acts or omisrions of any of their respective employess, officers, agents, ivitees or
contractors, (ii) caused by ot arising out of fire, explosion, falling sheatrock, gas, electricity,
wateg, rain, snow or dammess, or leaks in any part of the Prerises, (ifi) caused by cr aricing out
of damage to the roof, pipes, appliances or plumbing warks or any damage to or malfimction of
heating, ventilation or air condifioning equipment, or (iv) cased by tenants or any persons either
in the Pretises or elsewhers in the Building (other than Common Artas) or by ocaupants of
Property adjacent to the Building or Common Areas oc by the public or by the construction of any
Peivate, public or quasi-public work. In oo event shall Landlord bs liabls to Tenant for any loss
of or damage to propesty of Teaant o of others located i the Premises ot the Building by reason
of thef or burglacy.

65.  TENANT STATUS: (3) If Tenant is or wilk bo a corpocation, the persans cxecuting this
Leate on behalf of Tenant hereby covenstt, represent and wamant st Tenmt is duly
incorporated or a duly qualified corporation md s suthorized to do business in fhe State where
the Shopping Center is located (a copy of evidence thereof t bo supplisd to Laudlord upen
request); and that the person or persons execating this Lease on benalf of Tenant is an officer or
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are officers of such Tenant and that bs o ey as sush officers arc duly aufhorized fo sign and
execute this Lease (s copy of a resolution ofths tama to bs supplisd to Landlord upon roquest).

() Tenant agrees to fumish Landlord, from tims to time, and within thirty (30) days
after Landlord's requeat therefor, financial satements i accordance with generally accepted
accounting principles and practices reflecting Tenant's then current financial condition. If Tenant
shall be a corporation, the stock of which is traded on a nafional securities exchmge, this
obligation shall be decmed satisficd by the submission of the most curent aumal report prepared
for Tenant's tharcholders. The submmission of such » financial statement applicable to any and all
Guarantors of this Lease shall also be deemed to satisfy the cbligation of this Section.

66 DEESTINS: Provisions which have been deleted from the printed portions of the Lease
or any of its Exhibits thall not bo used to interpret the remaining provisions thereof and no
implication can be drawn from such deletion nor shall such dslstions be dpemed to constitte
waiver, consent or scquiescence with respect t the fubject matter of the deletod provision.

67.  RULES AND REGULATIONS: Tensnt covenants and agrees to fully comply with all of the
Rules, Regulations and agreements set forth and mentioned wnder Exhibit O attached to this
Lease and made a part hereof.

68. COUNTRRPARTS: This Lease may be executed in soveral counterparts, each of which
shall be deemed an criginal, and all such counterpares shall together constinute one md the 1ame
instrument.

65 ESTOPPRY CERTIFICATE: At Landlord's roquest, Tenant shall executs, acknowledge and
detiver t5 Landlord (ox any 6ird party dsignated by Landlord), within ten (10) busimess days after
such toquest, 2 gatement in that this Lease. ified and in full force and effect
{or if theze has be any modifications, that tre same is in full force and effect, as modificd, and
stating with paticularity te nature of each modification) and the dates to which rent and other
charges may have been paid In advance and such other matters as may be reasonably requested by
any prospective purchaser, assignes or lender of the Building andsor the land on which it is situated, it
being intended that any fuch statement dolivered pursuant to this Article 26 may bs tetied wxn by
aqy prospective prchases, assignes of encumbrances of the Building and/or the Leased Premises.
Any such atement shall comain, i sddition to matters set forth above, and upon the designation by
Landlond, the following:

(a Any rent deposits, security dsposits, or advancs rentals paid

(o) The fact that no dsfaut exins heramder by either Landlord o Tenart, or if any
defltis claimed, specify the nature of such dsfault

70.  IERMINATION RIGUT: If aumusl gross sales in the fourth (4%) Lease Year are less toan
$1,000,000.00, then Tenant has a one time right to terminate the Leasc after the 48* month. If Tnant
exervises fhis one time right of tarmination, Tenant must provide Landlond thirty (30) days written
notice of such exerciso and such written notice must be received by Landlord no later than the last day
of 49™ month of the Lease Term. Howevez, if Tenant exercises z&—.ﬁago n Right, Tenant
shall reimburss Landlord for any ized portion of the C Tenat's
reimbursement to Landlord for such amount shall be dus n _knsB.Bcs.E. s after the date
tho Lease is terminated.

7t OPERATION COTENANCY: If at any time during the tenm of the Leass, Dillard’s, Scacs o
Foley’s closes, and Landlard has not replaced such store with anofher Anchor store within s (6)
‘meeths of such closing, Tenamt, as its sok and exchusive ranedy, may begin paying six percent (6%)
of its gross salea in placs of paying the Fixed Mirimum Rent amount in Paragraph (1) heretn, until
such Anchir is roplaced by Landiord. Such payment of six percent (6%) of gmss sales shall begin on
fhe firs day of the seventh month after the closing of such Ancher store. Onooruaoaig.
such stors with anofier Anchor 1o Tenant shall begin paying the Fixed Minimum Reat Amoent at

contained in Paragraph 1(1) horein. Notiring contsined in tie paragraph shall be §s=5!<
cffect on Teamt's obligation to pay any c@ier charges as set forth in fhe Lease. If uch store is ot
replaced with another Anchor within eightesn (L8) montis of such store’s closing, Tenant may
teaminate this Leass within sixty (60) days of the cxpiration of such eighteen (L8) moath pericd by
providing Landlond thirty (30) days written notics of such termination. If Tenant does not tegminate
thix Lease, purauant to Ghis Section 71 of tes Lease within such sixty (60) day period as described
above, it is deamed that Tenant waives its right t tatninaz the Lease pursuant to this Section 71.
However, ifthe Lease is temminated pursuant to this Section 71 or for any reason whatsoever, Tenant
shall reimburse Landlord for any unamartized poction of the Construction Allowance. Teaant's
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mimbursement of cuch amount shall be provided to Landlord along with Tenant’s mofice of

Tenant shall have the right to reduced rent if the occupancy of the Shopping Center falls
below sixty-five perosat (65%) ocoupancy. Howewer, oce such booupancy is increated to above
sixty percent (65%) occupancy, Tenant shall begin paying the Fixed Miminum Reat Amourt as
contained in Pamgraph 1(T) herein. Noghing contsined in the paragraph shal be deemed to have any
effect on Tenant’s obligation to pay my other charges as set forth in the Lease.

1IN WITNESS WHEREOF, The parties hereto have respectively exscuted this Leass as of
the Date of Lease set forth above.

LANDLORD:

GPM HOUSTON PROPERTIES, LTD.,,
ATexas linsited partnership

By: MAYAPROPERTIES, INC,

A Texas comporation,
Tts sole genera) partuer

ATTEST:
By:
‘Earn Mateen, Member
Notice Address: 208 Greenspoint Maill, Houston, Texas 77060
TENANT:
LARGE APPARSL OF TEXAS, INC. d/b/a
ASHLEY STEWART
ATTEST:
By:
Ethian Shapito, CEQ
Notics Address: /o Urban Brands, Inc.
100 Metro Way
Secausus, New Jessy 07084
[ 41

DESCRIPTION OF SHOPPING CENTER LAND

A tract of nd contaiing 136,694 acres out of Block 2, Resave “C* Greemsgate
Subdivision, Section ¢, ssid Grocnsgats Subdivisicn containing 177.7361 acves of Iand Iocatod &
the Piarce Sullivan Survey, Abstract No.749, Hamis County, Texm, comrect map of said
Grecasgate Subdivision, Section 1, being of tecord i Volume 226, Page 113 of the Map Records
of Haris County, Texas, 53 136.694 screa of land being fully described as follows:

COMMENCING at an iron rod in the East line of Intertate Highway No. 45, said iron
rod marking the most Westerly corner of 1aid Block 2, Reserve “C” and said commer being in the
Southerly line of Groms Roed;

‘THENCE North 42 28'39" East with the said Southerly Iine of Greens Road, a distance of
10.9 foet to & irom rod;

‘THENCE North 87 28'39" East with the said Southerly line of Greens Road, a distance of
320,37 oot to an fron rod and bogiming of 8 curve to o lof

THENCE in an Basterly direction with the said Southerly e of Greens Rosd, Bllowing
8 curve to the 1of, said curve having s radic of 2061.00 feet, & central angle of 3 31'56" md &
long chord that bears North 85 42'4L" East (127.04-foot chard), an arc distancs of 127.06 feet ta
point for comer and the POINT OF BEGINNING of 1aid 136.694 acces of land;

THENCE in an Easterly direction with said Southerly line of Greens Road, following &
curve to the lef, 1aid curve having & radius of 2061.00 foct, & central angle of 22 41'13" and &
long chord that bears north 72 3606" Bast (810.76-foot chord), an arc distance of 8L6.08 feet to
an iren rod for comer;

THENCE North 61 130" East with said Southerly line of Greens Rosd, s distance of
144.00 feet to n fron rod for comer and the begiming of 8 curve to the right;

THENCE in an Basteely direction with the said Southerly tino of Greens Rosd, following,
a airve to the right, said curve having  radius of 1939.00 foet, a cerural angls of 8 3229" and a
long chord that bears North 65 31'44* Eagt (288.79-foot chord), an arc distance 6£289.06 feet to
aniron rod for camer;

THENCE South 64 42'54" East with the 1aid Southerly line of Greens Road, a distance of
14.06 feet to an iron rod for comer in the Westerly tme of Groenspoint Drive;

THENCE South 19 42'54" East with the said Westerly line of Groeaspoint Drive, a
distanco of 19.98 fect to 30 on rod for comer and the beginning of 3 carve fo tie loft;

THENCE i s Southaly direction with the said Wosterly Ine of Greenspaint Drive,
following a curve to k1o tef, said curve having » radis of 1640.00 feet,  contral anglo of 22
0620 and a long chord that bears South 30 46'04* East (628 82-foot chord), an arc distance of
622.74 foct to = iron rod for cormer;

‘THENCE South 41 49'14" East with said Westerly line of Greeaspoint Drive, s distance
of $42.35 feet to an iron rod for comer snd Gio begiming of 8 Gurve o the Fight;

THENCE in » Southerly direction with said Westecly line of Greenspoint Drive,
following & curve t the right, 1aid curve having a radius of 1960.00 feet, » central angle of 33
02'56" and 2 long chord that bears South 22 1 746" Bast (1310.10-foot chord), an arc distance of
1335.80 foet to an iron rod for comer;

THENCE South (2 46'18" Bast with the said Westerly Jino of Greenspoint Drive, &
distance of 969.99 feet to an fron rod for carner;
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THENCE Scufh 42 132" West with the said Westerly line of Greenspoint Drive, a
distance of 1322 feet to an iron rod for comer in the North lme of Beltway &

THENCE North 88 459" West with the said Nocth 1os of Beltway 8, » distance of
1192.29 feet to an iron rod for comer;

THENCE i s Westerly direction with the 1aid North Hne of Beltway 6, following &
ourve to the lefl, said curve having aradius of 662.80 feet, a central angles of 17 1100" and a long
chord that bears South 82 3831 West (198.03-foot chord), an arc distance of 198.78 feet to an
iron rod for comer;

THENCE South 74 03'0L" West with the said North line of Beltway 8, a distance of
188.48 foet to an iron rod comes;

THENCE in a Nothwesterly direction with the said Norts line of Beltway 8 and then the
said East line of Interstate Highway No. 45, following a curve to the right, said curve having
radius of 370.50 feet, a central mgle of B6 S0°54", and  Jong chord that bears North 62 31132*
West (S09.36-foct chord), an arc distance of 561.60 feet to e T.HD. concrets ROW.
momiment for comer;

‘THENCE North 19 D605 West with the said East lins of Interstate Highway No. 45, »
distance 0£299.34 feet to an iron rod for comer;

THENCE Narth 24 2605" West with the said East line of Interstate Highway No. 45, »
distance of 583.40 feet to an iron rod for comer;

THENCE Naxth 19 05°02" West with the said East line of Intecstate Esghway No. 45, a
distance of 1 146.93 feet to an iron rod for comer;

THENCE North 14 1508" West with fae said East line of Interstate Highway No. 45, a
distance of226.29 feet to an iron rod for comer;

THENCE North 19 04'44" West with tho said East Yins of Interstate Highway No. 45,
distance of 49.61 feet to an iren rod for comer;

THENCE South 78 27'10" East, a distanice 6£240.53 feet to an fron rod for comer;

THENCE in » Nurtheagerly direction, following & curve to the 18, said curve having s
radins of S0.00 fect, 2 central angle of 53 0748" md a long chord that bears Nerth 38 0644" East
(44.72-foot chord), an arc distance of 46.36 feet fo a point for comer;

THENCE North 11 32'5D* East, 8 distance of 382.65 feet to tie POINT OF
BEGINNING, cantaining 136.694 acres of land, mors or less.

DESCRIPTION OF LANDLORD’S SITE

A tract of lnd containing 41254 a@es out of Block 2, Ressrve "C* Gresusgats

ivition, Section 1, taid vision containing 177.7361 screa of land located in

the Pierce Sullivan Survey, Abstract No. 749, Harris County, Texas, carrect map of said

Greensgate Subdivision, Section | being of record in Vohume 226, Page 113 of the Map Records
of Elaris County, Texas, 1aid 41.254 acres of land being fally described a2 follows:

COMMENCING at an fron tod in the West lino of Greenspotnt Drive, sald fro rod
marking the most easterly comer of said Block 2, Reserve “C" and located North 42 1342" Eag,
2 distance of 1322 foet from an fron rod in thonerth Ene of Beltway 8;

‘THENCB, North 02 46'18" West, with the west line of said Greenspoint Drive, » distance
of 744.71 feet to the POINT OF BEGINNING;

‘THENCE, South 87 13'42" West, a distance of 35.31 feet to a point of curvaturs for
commer;

THENCE, in » westerly direction, following & curve to the right, ssid curve having @
radius of 470.0D fect, » central angle of 14 22'39" and a long chord that bears North 85 34'58"
West (117.63-foot chord), an arc distance of 117.94 feet to a point of tangancy for comer;

THENCE, in a nocthecly direction, folowing a curve o the right, said curve having a
rading of 50.00 feet, a central angle of 97 28'51" and & long chord that bears North 29 314"
‘West (75.17-foot chord), m arc distance of 85.07 feet to a peint for comer;

THENCE, North 19 05'12" Bact, & distance of 166.75 feet to a point of curvagure for
cormer,;

THENCE, in a northedly direction, following a curve to the lefl, said curve having a
rading of 150.00 feet, a central angle of 45 DI'00” and # long chord thst bears North D3 2448"
‘West (114.81-foot chord), an arc distance of 117.81 feet to a point of tmgency for comer;

‘THENCE, North 25 54'43" West, & distance 0f219.78 feet to 8 point of curvaturs for
comer;

THENCE, in 3 nertherly direction following 3 curve to the 1eft, 13id curve having a radius
of SOD.00 feet, 3 central angle of 09 2950" and a long chord that bears North 30 3943" West
(8278 foot chard), and an are. distance of 8288 feet to & point for comer;

THENCE, South 54 05'12" Wast, a distance of 597.65 feat to a point for corner;

THENCE, South 19 05'12" West,  distance of 290.68 feet to 8 point for corner;

THENCE, Nerth 70 54'48" West, a distance of 63.00 foet to a point for comer;

THENCE, South 19 05'12" West, a distance of 372.88 feet to a pont fix corner;

THENCB, South 70 5448 Bast, a distance of 317.50 feetto 8 point for cocner;

THENCE, South 64 05'12" West, s distance of 35.36 feet to @ point for comer;

‘THENCE, South 19 0512" West, a distance of 38030 feet to a point on the said north
line of Beltway 8 for comer;

THENCE, with said notth tno of Boltway 8, the following 2 cowrses and distanoes:

1. North 88 45'59" Woest, a distance 0f214.43 feet to a point of curvature for comer;
and

[ 3
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2. In a westerly direction following a curve to the 1o having a radius of 662.8D feet, 3
central angle of 09 1635, and a long chord that bears South 86 3543" West (107.19-foot chord),
a0 arc distance of 107.31 feet to a point for comer;

THENCE, North 08 023" West, s distance of 99.45 feet to & point for comer;

THENCE, Nerth 19 05'12" Bast, a distance of 58826 feet to 8 poimt for comor;

‘THENCE, North 70 54'48" West, a distancs of 329.00 foet to & point for cormer;

THENCE, North 19 05'12" East, a distance of 20.96 feet to a point for comer;

‘THENCE, North 25 54'48” West, 2 distance 0£20.57 feet (0 a point for comner;

THENCE, North 19 D5'12" East, a distance of 474.11 feet to 8 point for comer;

THENCE, North 25 54'48" Weat, » distance of 67.89 feet to & point for comer;

THENCE, North 70 54'48" West, » distance of 19291 feet to & point for comer;

THENCE, South 19 05'12" West, a distance of 8.96 feet to a point for comer;

‘THENCE, South 70 54'48" West, a distance of 163 D8 feet to a point for comer;

THENCE, South 19 D5'12" West, a distance of 30154 feet to a point for comer;

THENCE, South 25 546" East, » distance of 179.70 feet to a point for comer;

THENCE, South 19 05'12" West, 3 dictance of 30399 feet to a point for comer;

THENCE, North 48"5448" West, a distance of 179.80 feet to  point for comer;

THENCE, South 64 05'12" West, a distance of 275.00 feet to a point foc comer;

THENCE, with said east line of Interstate Highway No. 45, fie following 2 courses smd.
distances:

L. North 24 26'05" West, a distmce of 347.10 feet to an iron rod for comer;

2. Nuxth 19 05'02" West, a distance of 360.00 feet to a point for comer;
THENCE, North 70 54'58" East, a distance of 14238 fect to s point for cormer;
THENCS, North 64 05'12" East, & distance of 72.99 feet o a point for comer;
THENCE, South 21 D6'34" Bast, a distance of 10928 foct to s point for corner;
THENCE, Neeth 67 14'53" Eat, 2 distance of 20.00 feet to a point for comer;
THENCE, Necth 64 05'12” Bast, 2 distance of 176.16 feet to a pofnt fix corner;
THENCE, Neeth 25 5448" West, » distance of 55.00 feet to a point for comer;

THENCE, North 64 012" Bast, a distance of 10.39 feet to apoint for comes;
THENCE, North 25 54'48" West, a distance of §5.00 fest to 3 point for comer;

THENCE, North 64 05'12" Eaxt, 3 distance of 348.17 feet 0 a point for corner;
THENCE, North 25 54'48”" West, a distance of 135.62 feet to a point for corner;
THENCE, Noeth 1905'12" Bast, a distance of 476 65 foet to a point for corner;

‘THENCE, South 7D 54'48" Bast, a distance of 167.38 feet tv a point for corner;

THENCE, Narth 64 05'12" East, » distace of 366.07 fest to a poat for comes;
THENCE, South 19 05'12" Weat, s distance 0£220.85 fect to  point for comer;
THENCE, South 70 5448" Rast, a distauce 0f36.77 feet to & pomnt for comer;
THENCE, South 19 05'12% Wast, & distance of 441.00 feat ta a point for comer;
THENCE, South 70 54'48" Bast, a distance of296.95 feet to a point for comer;
THENCE, South 19 05'12* West, 2 distance of 56.67 feet to a point fox comer;
THENCE, Soufh 25 5448" East, a distace of 255.84 feet to 2 point for camer;
THENCE, Nocth 64 0512" East, » distance of 537.50 feet to a point for comer;

THENCE, North 25 54'48" West, a distance 0£220.00 feet to s point of carvature for
comes;

THENCE, in a northerly dircction following & curve to the Ieft, sxid curve having a radiug
£ 493.19 foet, & central angls of 16 51'09" and a long chord that bears North 34 2023" West
(144.54-foct chord), an ars distanco of L45.06 foef to 8 poit of reverss curvatwe for comer;

THENCE, in s northerly diroction following a curve fo the right, said curve having s radius
of 493.19 foet, & central angle of 16 51'09" and a long chord that bears North 34 2023" West
(L44.54-foct chord), an arc distance of 145.06 feet to 3 point of compound curvaturs for corner;

THENCE, in an easterly direction following a caxve to the right, said curve having a radius
of 50.00 feet, a central angle of 90 BY0D" and 4 long chord that bears Nerth 19 05'12" East
(70.74-foot chord), an arc distance of 78.54 foct to » point of tangeacy for cormer;

THENCE, Nocth 64 05'12" Bast, s distance of 10.0D feet to & point of curvature for comer;

THENCE, in an easterly direction following a cuxrve to the left, said curve having a radius
of 43669 feet, » central angle of 15 5426" and s bmg chord that bears North 56 07'59” East
(120.85-fout chord), an arc distance of 121.24 foet to a point of tangency for comer;

THENGE, North 48 1046” Bast, s distance of 12.93 foct to 3 point on & curve in the said
west lne of Greengpoint Drive, for comer;

THENCE, in a southerly direction with said west tine of Greenspoint Drive, following &
curve to the right, said curve having  radius of 1,960.00 feet, a central anglc of 38 3307", and a
long chord that bears South 22 02'51" East (1,294 D6-foot chord), an arc distance of 1,318 80 feet
to an fron rod at s point of tangency for comer;

THENCE, South (2 46'18" Bast, with ssid weet lins of Greenspoint Drive, a distance of
225.28 feet to the POINT OF BEGINNING, containing 41.254 acres of land, more or less.
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REFERENCES [N THIS EXHIBIT "B" TO “TENANT'S WORK"
SHALL BE DEEMED TO BE REFERENCES TO THE WORK.
AS DEFINED IN THE LEASE

EXHIBIT "B

DESCRIPTION OF TENANT'S WORK AND WORK TOBE
PERFORMED BY LANDLORD IN THE PREMISES

EBEFACK:

This Bxhibit "B* describes the cbligations of the Landlord and the Teasat for the design
ad construction of tie Pramises. Each term used in this Bxhibit which is defmed in the e
body of the Lease shall have the same meaning when used herein.

The work described in Section C will be performed by Landlord at Tenant’s expense.

The work described in Section B will be perfonmed by Tenant at Tenant’s expense and
shall be completed in accordance with Tenant’s Final Plans, as definod in Exlrbit "B, Section
D4, a approved by Landlord.

Landlord and Tenat have a common interegt in opming the Premims on the
Commencement Date. To this end, Landlord will coordinats its work with the Tenant’s work.
insofar a3 the schedule and prudent construction practice will sllow.

In order to insure s orderly and sesthetically coordinated gtorefront and design snd to
tnsure that storefront and signing roquirements are understood by tenants, their respective
contractors and fabricators, reference should be made to the store design criteria ("Store Design
Criteria”).

SECTIONA;  LANDLORD'S FACILITEES INTHE BUILDING AT THE CENTIR IN
‘WHICH THE PREMISES ARE LOCATED ("LANDLORD'S BULLDING™).

(1) A non-combustible structurs inchding cohimns, girders, beam, joists, roof deck, and
floars.

(2) Public arca floors of concrete With special fmithes in various arcas.

(3) EBaclosed Mall (“Enclosed Msll") coilings of various heights, but not less than twetve
feet-six inches (12'6") & the storefont line.

(4) Insulated, built-up reofing to provide a U facter of not more than .15.
(5)  Exterior walls.

(6) Bxits from the Bnclosed Mall to the exterior in accordance with the requirements of
Jurisdictiona) sutherities,

() TheClimats Controlled Encloged Mall, which may includs without limitaion courts,
acades and public corridors, climate controlled, landscaping, seating, docorative treatment, aress
for promotional features, and structures Jeased for retail sales.

(8) Publictoilet facilifies and public pay telephones.

®

Non-combustible, unfmished, masomry partiticns between the Premises and any
service comidors; unfinished precast concrets panels at exterior wall, where applicable. Demising
patiticns between tenant premises will be mets! studs withows drywall.

(10) Egress Doors

Egress doors, if any, from the Premises shall be provided with clids bokt hardware
only. Dooe will be bored o accept desd bok hadware. Tho location of any such egress dooes
will be indicated on the Leasc Outline Drawing. Suds egress doors shall not inchude customer or
storefront doors since they ars the responsibility of Teamt.

(11)EVAC Sygtem

Landlord shall provide the Premites with an HVAC System of a minimem of

fowteen (14)tons. An elsctric meter will be installed for the Premises.
(12) WaqSqvice

Landlord shall provids all water and saitary comections stubbed in a indicated on
the Leaso Qufline Drawing, with cestrooms to cods

(13) Spcinkless
If required by code, a sprinklx systan will bo installed witlin the Premises in
with the requ of the hristictional authorities and e1e Landiord’s insurance
carrier.

{t4) Ipterior Partitions

Landlond thall reaove interior partitions in the Premises.
(15) Eox

The concrets flocr of ths Premises shall be smoothed and ready to receive cavering.
(16) Lty Meter

Alfhough an electric meter will be svailable t> Tenant, Tenmt shall be responsible.
for contacting an electricity provider and opening an actownt with such provider in Tenant’s
name and hiaving such provider connect such meter a3 nscessary for the provision of suth servics.

SECTIOND: WORK BY TENANTIN PREMISES

All work by Tenant in the Preavises will be pecfommed by cantractors selected by Teaant
and approved in advance by Landlord.

A store wifh storefront and signing will be designed and nstalled by Tenant in accordance
with the Store Design Criteria, tie Lease Ouline Drawing, the Final Plaus a5 approved in writing
by Landlord and the requiraments of the juristictional authorifies. Storefrant construstion must
extend from s floor 1lib to the hoeizontal neutral strip as dicatsd in maid Criteria. AT
storsfront track systems will be surface mounted and fush with Mall firish floar. Al partitions
facing on the Enclosed Mall, s indicated o the Lease Oufline Drawing, will be considered ax
Tena's storefient. For & description of that portion of work to be performed by the Landiord, st
Tenmt's expense, seo Section Cherein.

Tenant must directly amange fior and procure a Tenant’s expense all state and local
building, phumbing, clectrical and ocoupancy pemits requiced in on with th i
of its Premises. All construction must bo in accordacs with ths BOCA Basic Building Cods
1978 Rdition and amendments, as sdopted by Harris County, Texas, NFPA Lifi Safety Cods 101
and other codes as roquired.

Tothe eatant that any itam of Tenant’s Work is in place upon delivery of possession of the
‘Premises to Tonant and is in imce with all requa of the jurisdictional authorities and
the provisions of this Lease, Tenant shall not be required, as between Landlord aod Teaant, to
replace of recanstruct such Work.

Tenant shall commence Tenant’s Work and diligently and cantinually groceed to complets
the Preamises in accordanso with the approved Final Plans and permit Landlord to commence ths
Wark specifisd in Seation C.

L 2
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() Lilitiesby Tenant
Temant shall directly arange for and procure af Teanf's expense:
(3)  Alltuiding plumbing, ocoupancy and ofher required perrmits.

()  Telophono sarvise brtwoen e point of catry in Landlord’s Building and the
Premises.

{© Connection to the Landlord-installed utilities.

(d)  Copper electrical conductor from Landlard’s Rility Room o and taroughout
the Premises.

@) Insuaten

‘Tenant ghall install wall insulation to the interior surface of the building exterioe wall
to tie underside of the roof deck, which insulation shall have an R factor of 10.22 BTU per hour
square foot.

The Premises shall have & finished drop ceiting, unless Landlord gives its priac
‘written consant not to have mich a ceiling {which consent Landlord may withhold in s sole
judgment). Tenant shall not canstrudt any mezzanines in the Premises without Landlord’s prior
written approval. If Teaant shall construct s mezzanine in the Pramises without uch spproval, or
fails to construct s drop ceiling throughout the Premises without such consent, Landlord may i1
addition to its other remedios hereunder and at lsw aod in equity, eifier () cause Tenant to
remove the mezzanines, or mstall drop ceiling, # 1o case may be, at Tenaat’s expense of (i) if
Tenant has not removed the mezaninss or installed drop ceiling, as the cass may b, after thirty
(30) days written notice from Landlord to Tenant to 4o so, remove the mezzanines or instal? drop
ceilings, as the case may bo, and charge Tenant the actual cost of doing so plus fifleen percent
(15%) of the cost as an admimistration fee.

® DemmisingPas

One-half (I/2) inch drywall shall be mstalled, taped and foated upan all metal stud
demising partitions from the flocx to tho undersids of the deck and provided fire safing in the
deck futes over fhe top track when the partiticn is 90 deg. o the dsck fnte direction.

(4)  Nop-Combustible Construction

AR Tenam construction shall bo non- combustile. Treated, firs retardant (Class A)
wood will be peamitied where approved by the jurisdictional authorities.

() Ceilings
A drop ceiling shall be installed Srroughout the eqtirs Premises with 2 minimmm fire
Tating of st least 2 hours, but shall not be more than twelve feet (12 ) nor less than nine feet (9 8)
sbove firiished floor with our prior appxoval by Landlord. Access (Lo, access pansls) will be provided
by Tenant whero Landlord deerns necessary. Al cellings must slso conform o the requirements of
the jurisdictiona) authorities.
(6) Cohamn Fireproofing

All freestanding structural steel columns shall be enclosed in accerdance with the
detail indicated on the Lease Qutline Drawing and the requirements of jurisdictional autherities.

() Fxture Supoat

All Tenamt improvements, other than ceilings and Yighting fixtures, shall be floar
mounted unless writen approval it cbtained from the Landiord to support improvements
otherwise.

&) Mszannes
No mezzaring hall be constructed unless Landlord approves mich construction in
writing. If Landlord approves the construction of a mezzanine in the Premiscs, it must meet the
following criteria:

(@  Themezzanine framing shall be completely independent of the Landlord’s
Building’s structural frams.

()  Additional heating ventlating, air conditioning, phumbing, electrical and
syrinkler costs will be &t Tenant’s expenss as described in Section C hereof.

© i nd Son thall alts be tn vith tho
requirements of the jurisdictions) suthorities.

©
)

(8 No=xhmust or vent shall bo located witkin twenty-five (25) feet of suy
supply of air intake.

()  Noopenings, fans, vents, louvers, grilles, or other devices shall be mstallsd
n my cemising pactition or exterior wall without Landlord’s written
approval

()  Thersquirements forroof spenings described in Section C hereof.

(d An independent ventlation system composed of make-up and exhaust ax

cpable of elimimating from the Premises all heat and/or odors and ducting
e extericr of Landlord’s Building.

()  Hoods and exhmust systems for food processing thall be protectsd by a CO2
fire extinguishing systam installed in with the requi of the
Jurisdictional authorities and the Landlord’s insurance cazrier.

(f)  Produstof.combustion vents for gas fired squipment shall be discharged
directly to tho extetior of Landlord’s Building.

(®  Combustion of make-up air for ary Tenant-installod system or appliance
shall be obtained directly from the exterior.

@)  Condwmiate lines fox reffigeration md/or conditioning must tamimate within
the Premises in accordance with jurisdictional suthorifies.

@ Grease trap for any Tenmt installed systan an appliance producing grease or
fats.

(U0 Tmant Boctrizal Svstems

A clectrical wack, inchuling without limitation Tenant’s mmin discomzed switch,
curvent transfomers, meter sockets, dry type transformers, circuit panels, branch circuit wiring,
wiring devices, Highting fixtwes, lamps, emergency lighting, commumication sygems, buwgla
alarms, sign and logo lighting, and TV md radio systems shall conform to the following qiteria:

()  Thorsquirements of the jurisdictionsl authorities, the National Electric Code
and the Iocal utflity.

a
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()  Therequi for roof opemings described in Section C hereof.

(c) Al fhuorescent Yighting should have High Power Factor Ballast.

(©)  Main disconnsct in Landlord”s Utility Room shall be bus-duct cirauit breaker
type bus phug, compatible with Lavdlord's bus-duct. Interrupting rating of
main disconnect thall be spproved by Landlord xier to purchae by Tensat.
No aypurtenances shall bo affixed to the interice walls, exterior wall or roof
of the Landlord’s Building without Landlord’s written approval.

()  Cumiat transformers and meter bases shall be:

©®  Servieo must be copper Promises.

1. 200 Amp service aud under - Milbank U-7421, 7 JAW, complete with
losure plates and manual by-pass.

2. Over200 Ampservice - CTs in approved enclosure, Milbank S-
7545, 13 JAW, completo with closure plates and manual by-pass.

(g)  Service conductars fram Landlord's Utlity Room to Premises and
throughout the Premiscs shall be eopper.

@ M shall be affived to the extezior wall or roof of the.
Ladlord’s Building without Landlord’s written approval.

()  Background music systems shal require Landlad’s written spproval and
thall not be audible outside the Premises.

(12) [INTENTIONALLY DELETED}
(13} Qetificamof Qcousancy
Tenant must sscurs a certificats of ocoupancy from the jurisdicionsl authorities in
sufficient time to allow Tenant to open the Premises in accordance with o opening requirements
of this Leass and will deliver a copy of the certificato to the Landlord.
(14) Zenagt's Obligation
Landlord's work is linrited to that required of Landlord by this Exizibit "C', ad.

Tenant shall quired to make all i to the Premises in with Final Plans
(s approved by Landlord) cxospt those which Landlord is specifically roquired fo make

hercunder.  Temant shall conduct his construction work @I such » mamner s to not distub
neighbors by dust, odors, noises, or any other activity. If such sctivity would be & muisance to
othees it should be done before o afier hours. Tenant’s comtractor is required to confine hit
construction procedures to the demised Premises, except as required to encroach on the Baclosed
Mallto evect his storefront. Tenant shall comanence and procssd contimually with sonstruction of
ths Premises in such a way as not to interfero unreasonably with Landlord, ather Tenants of any
Center activities.

(15} Discigline

Tenant shall eaforce strict discipline and good order among the employees of
‘Tenant’s contractors and subcontractoes.

(16) Chanacter of Eqmplovees
Teaant shal) not eaploy any wfit peon o agyone not skilled in the wok he is
performing, or any workman that is incompatible with the balance of the work foree or who will
cause, or whose presence will cause, labor disputes or work stoppages.
(7 Cleanlp

Temant shall meintsin the Premises @1 a cleen ad ordmly condition during
construction and merchandising. Temant shall prompily remmove & least cace » dsy all wmusod
© s

copstruction materials, equipmment, shipping containers, packaging, debris and flammabls waste
from the Center. Tenant shall comtain all construction materisls, oquipment, fixtures,
merchandise, shipping containers and debris within tic Pramizcs. Malls, courts, arcades, public
comridors, servios comidors and the exterior of the Landlord’s Building shall be clear of Tenmt's
equipment, merchandise, fixtures refise, ad debris st all tmmes. Trash storage within the
Premises shall be confined to coversd metal containers.

(18) As-Buik Plans

Within thirty- (30) days after completicn of Tenant’s Work Tenant shall farwish to
Landlord a completo set of as-buill plans for the Premises, prepared from Tenant’s Final Plans
(the "As-Bullt Plans"). If Temant 5o fafls to provids ths A¢-Built Plans, Landlord may obtain such
plans from the local jurisdictional building o planning suthorities of ofherwise 2 Tenant’s cost.
Such cost shall be payable to Landlord as sdditions] Rent immediately upoa dslivery to Tenant of
o bill aerefor.

SECTION C: 'WORK BY LANDLORD IN PREMISES AT TENANTS EXPENSE
(1) _[INTENTIONALLY DELETED|
(2)  Tompoace Storsfront

Landlord has provided {or will provide) a temporary storefront i front of the
Premises.  This storefront shall remain in front of the Premises during Tenant's construction
herrin in arder to present a barxicade to the Premises for customers o the Center, and o preseat
an sesthetic appearance during Tenant’s construction period.  Any lettering, logos, signage o
other visusl material which Teaant desires to placeupon the teaparary gorefiont in addition to o
in substitution for Landlord’s graphics or other finish must bo submitted in advance to Landlord
for written approval, which may be given or withheld i Landlord’s sole discretion. Any
chmges, sddifions or deletions to tenuporary storefront graphrics shall similaly require Landlord’s
prior written approval Tenant shall pay Landiord for such temporary storefront an amount squal
to Twenty-Five Dollars ($25.00) per Lineal Foot.

1f Landlord has net installsd a temporary storcfont as contemplated herein a1 of the
date of tie exccution of Gris Leass, Tenmt may request permission from Landlord fo have
Tenant’s contrastor construct the temporary storefront or barricads to Landlord’s specifications at
Tenant’s expense; in such event, the temporary storefront must be completely installed peicr to
the of damolition or ion within the Premiser.

At such fime as Tenant commences construction of the permanent storefront, the
temporary starofront barricade may be moved into (s Enclosed Mall with additional inside
eaclosures to be constructed by Tenant's contractor at Tenant’s expense. The distance that this
barricade may be moved into the Enclosed Mall must be approved by Landlord’s mall manager.
Because the Center it currently open for business, all construction in the Premises that produces
loud or obnoxious ncises (such as jackhammering concrete) must be performed prior to 9:00 a.m.
or after the Enclosed Mall is clossd to the public.

1t shall be Tenant's responsibility fo remove ths femporary baricads after the
completion of Tenanfs consruction. However, Tenant shall not remove aid temporary
barricads without price writtea approval from Landlord. If Tenant removes, either partially or
completely, tho termparacy barticads without Landlocd’s prior writton approval, Teaant shall bo
requirsd to pay to Landlord a fine of Onc Thousand Dollars (51,000.00) a additional Rent and
shall be roquiced to reconstruct the bacricads a Tenant’s cxpenso.

) INIENTIONALLY DELETED]
) Ravenm
A limited supply of building standard pavers is available for purchase from Landlord
for use a5 fimished 1al between leass line and Temant’s storefrant closure.

Tenant may use comparible, similar pavers of equal or better quality subject to Landlord’s prior
writtea approval

(%)  Additions] Work
[ 6
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If the design of the Premises or anything thersin necestirates any ot all of the
Eollowing, Landlord at its sols option thall perform such work at Tenant’s expense, but before
procesding Querewith Landiord shall give Tenant not Jess than ten (10) days notice of the need for
such work; if Tenant does not climinate the need therefor within sich tine and fo motify
Landlord, Landlard shall proceed with and @iereafter complets such work, the codt to Tenmt of
such work shal be Landlord’s actual cost, phus fifteen percent (15%) hereof for administration
costs.

(3) Electrical Service. Blectrical conduit larger than Installsd size; relocation of
conduit.

(®) Additional sanitary sower comection; relocation of sanitary sower inverts.

(© Increasein permitted number of speinkler heads. Landlord may refuse to allow
additional sprinkler heads in the event such additional heads may contributs to
exceading the capacity of the mprinkler rystem.

(@) Any roof operings approved by Landlord. Such openings will inchuds
suppocting sructures, curbs, flashings, ducts, vents and grilles. Landlord may
refiice any openings which, in Landlord"s judgment, exceed the capability of
the structural system.

() Openings in denising partitions, provided such openings have been approved
by the Landlord in writing.

() Any Tenmt oquipment that roquires mounting on the roof or the exterior walls.
Landlord may refiise the installation of any roof or wall mounted equipment if,
i Landlord’s opinion, the sppearance of such equipment would be defrimental
to the sppearance of the Landlord’s Building.

(8) Violations

In the eveat the Tenam is notified of say violstion of codes, ordinances,
regulations, requirements or guidstines, either by the jurisdictional auherities
or by the Landlord, Tenant shall, af its expenss, correet such violations within
ten (10) calendar days after such notification. Should Tensnt fail to comect
such violations within ten (10) calendar days, Landlord may correct such
violations at Landlord’s actual cost plus fifteen peccent (15%) thereof for
administration costs. Such corrections will be at Tenant’s expense.

SECDIQNR:  FROCEDURE
(1} Tensnt Coordinator
Landlord’s Tenant C L will for ination md review of
HSE;?@U..-&E.?:EE.?&?Enams-:u_lrEpﬁgnuﬁuﬁ_ms

the design and construction of Tenant’s Premises and all plan submittals shall be directed to the
Tenant Coordinater at the Center.

@

H...éoa9.:EESHSE:&!w_u%suwﬂwz&?aﬂgsq
Tatowm as 81 ne drawing (herein someti 081 the "Loato Guttine Drawing”
o the "L.O.D."). The L.O.D. will be preparcd by Landlocd’s architeet &t & scale of L4 inch cqual
1 foct and will thow the dimensicns and squars footags of the Premises. In addition, tis L.OD.
‘will show the location of the sprinkler feed, electrical conduit, sanitary sewer, watec lins, and.
‘points of entry of other Landlord supplisd servioes, and will inchude an elevation and section of
e storefront and s plan of the strucairal system showing the approved location for Tmaat's
rooflop units.

() Design Dawing

Tenant shall submiit to the Tenant Coordinator for Landlord”s approval twe (2) sets of
prints and one (1) sepia of the design drawings (heroin called “Design Drawings") specifically
moluding » colored rendering of the proposed storefront, signage, & sample of materials to be
used, and interior tayout of the Premises. The Design Drawings will, to the extent applicabls, be
prepared in accardance with the Store Design Criteria and the Lease Outline Drawing. Onm o
before twenty (20) days after receipt of the Design Drawings, Landlord will retum to Tenant the
Design Drawings, macked cither “approved” or “disapproved”; if they are marked "disapproved,
Landlord will also note the reasons for such disapproval

(4) Find Plans

Upon receipt of morked up Design Drawings, Tenmt shall promptly, within thirty
(30) days, submit to the Tenant Coordinator for Landlord’s approval thres (3) sets of prints and
one (L) sepia of the finsl working drawings and specifications ('Fial Plans") for architectural,
electrical, mechanical, sprinkler, and phunbing work within the Premises and all ofher work
required to be performed by Tenant pursuant to Exhigat “B*. The Final Plas will be prepared in
sceordance wit the Design Drawings, ss marked “approved” by Landlord; if the Design
Drawings have bem marked "disapproved” by Landlerd, the Fmal Plans will mcarperate any
rovisions to the Design Drawings required to satisfy Landlord’s reasons for disapproval of the
Derign Drawings. On or before tweay (20) days after receipt of the Final Plans, Landlord will
retun o Tenant the Final Plans, marked ether "approved” or "disspproved”. If they are marked
“disapproved*, Landlord will alio noto the rossons for such disapproval, and Tenant will, on or
beforo ten (10) days after receipt of such “disapproved" Final Plans, cotrot any deficiencies
ncted by Landlord and resubenit the correoted Final Plans o Landlord. Tenant’s Work shall be
perfurmed anly in acoordance with the Fina) Plans, as approved by Laodlond.

{5) Delivery of Promiscs; Commencement of Tenant’s Wok

Landlerd will give Tenant nofice when the Premises have been or will be sufficiently
completed to permit Temart’s Woek to begin. Teamt will theroupon netify the Teoaut
Coerdinator of the dae on which Teaant’s Contractor mtends to commence construction and tre
date on which Teasnt's Building Permit was fatusd. Af fuch fime as Tenant's Contractor it
actually prepared to commence work, fts Tenant Coordinator will deliver possession of the
Premises.

Tenant will commence Teaant's Work and proceed diligmdly and continunusly to
completion heuding mstallation of fortures md equiznent n the Premises. Further, Tensat will
permit Landlord to commence ot continus (f Landlord has slready commenced) the work
specified in Bxhibit "B, Section C. Nether Landlord nor Tenamt will unreascnably interfire
with the others canstrustion Work nor permit their contractors or SUDCONractors to o interfere.
Tenant agrees that Tewant's Final Plans and the improvements constructed by Tenant in
accordance with Teaant's Work and. those Final Plans will comply with 1) applicable Laws, and
Teant agrees to indermify and hold harmless Landlord from any suit, oss, darmage, claims, fine
or penalty arising out of my violation of the sane.

(6) Cenificate of Qecupancy
Tenant must secure s cartificate of occupancy from the jurisdictional autherities in

sufficient time to sllow Tenant to spen the Premuises in sccandance with the cpening requirements
of this Lease and shall deliver a copy of the certificats to the Teaant Coordinator.

() Toaat’s Obligat

Landlord’s Werlk is timited to that roquired of Landlord by tris Exlribit “B", and
Tenant shall bo required to make all tprovements to the Premmises in accordance with Tenat’s
Final Plams (a1 approved by Landlord) except those which Landlond i specifically required to
maks hecounder.

(8) Tesgslinzaace

Tenant shall not permit Tenart’s o any © any
work wntil sl required insurace has been obtained ad cotificates evidencing such coverage
have been deliversd to Landlord Tenant shall securs, pay for and maintain or cause Tenan’s
comractons o secure, pay for and maintai during the performmce of Tenmt's Work the

8
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following insurance, which shall be endorsed I alt policies to inchude Landlord, Landlord’s
mansging agent for ths Center, and any designses of Landlord as additional innured partiss and
which thall provids in sl poticies that Landlord ehall be given ten (10) day#” prior writtza notice
of any akeraion or termyination of coverage.

() Bodily Injury and Property Damags Insurance providing coverage for
explosion, collapse and underground exposures and contractual liability
coverage. Such insurance thall be provided in the following minkmum
amounts:

Bodily Injury Liability - $2,000,000 each occurrence;
- $2,000,000 aggregate

Propety Damage Liability - $2,000,000 each ocourrence;
- 2,000,000 aggregate

Persons! Injury Liablity ~ - $2,000,000 aggregate.

® C i ite Liability tncluding the ownership,
maintenance and operation of any autornotive equiprment owned, hired or non-
ownied, including the loading and unlcading Biereof, in the following minimim
amounts:

Bodily Injury Lisbflity - $2,000,000 sach accideat
Proparty Damage Lisbility - $2,000,000 each accideat

The insurance required under (s) and (b) shall insure Teaant’s conteactors
against any and 1l clsims for personal iy mchuding death resulting
therefrom and damage to propesty of others, arising from operations under
contracts whether such operati by Tenant’s Cx by
anyons directly or indirectly employed by any of them, or by anryoae for whoss
acts any of them may be Yable.

() Owner’s Protective Liability Insurance insuring Tenant aganat any and all
Tisbility to tird parties for damage because of bodily injury, including dsath
resulting therefrom, froperty damage to ofhers of & combination thereof which
may arise from work in the completion of tho Pramises and any other Hability
for damages which Tenant’s Contractoes are required to insure against under
any provisions herein. Said insurance shall be provided in the following
minimum amounts:

Bodily Injury Liability - $2,000,000 each ocoumrence;
- 52,000,000 aggregate

Proparty Damage Liability - $2,000,000 each occurrence;
- $2,000,000 aggregate

(d) Builder’s Risk Complated Vatus Form affording *ATl Risks of Physical Loss or
Damage on Tenant’s Work in the Premyises as #t relates to the Building in
‘wiich (e Premises are located, naming the mterests of Landlord and its ageats
and amployoes and Teaart’s Contractors, s their rospective intercst msy
appea, within a radins of one lnndred (100) feet of the Premscs.

SECTIONK:  SPECIAL PROYISIONS

(1) This Lease and this Eabibit “B" shall beccme  pact of the contract between the
Teaaat and its contractor, subcoutractors and architects.

2 A i thall be an the Premises during the Co on Perind.

O]

@)

@)

@

)

[OF

EXHIBIT'C"

RULES

COMMON AREAS. Tenant shall not use the Common Areas, including areas adjacent to the
Preanises, for any purposs other than ingress and egress, and any such use iercof shall bo
subject to e other provisions of this Leaze, inchiding these Rules. Without lmiting the
generslity of the foregoing Tenant thall not use the Commen Areas to canvass, solicit
business or information from, or distribute any articls or material to, other tenants,
ocoupants of invitees of the Center. Tenant shall not allow anything to remain in any
passageway, sidewalk, court, coridor, stairway, entrance, exit, elevator, fripping area, of
other area cutsids the Premises. Janitorial closets, utility closets, telephons closets, broom
Closets, electrical clasets, Rorage closets, and othes such closets, moms and areas shall be
used enly for the purposes and in the mamner designated by Landlord, and may not be used
by Temant, or its contractoes, agents, omployeos, of other partics without Landlerd’s prier
written consent.

DEUVENES. Fumitws, inventory and all other delivezies may be brought into the Ceater
only af times nd ; the mamner designated by Landlord, in compliance with al} Laws, and
always # Temant's sole risk Landlord may inspect items brought nto the Center ar
Premises with respect o weight o dangecous naors or complisnce with tis Leaso or
applicable Laws. Tenant’s use of any freight clovators, loading and service arcas at the
Center shall bo subject to scheduling by Landlont. Tenant shall not taks or pamit to be
taken in cr out of other entrances cr elevatoes of the Center, ay item normally taken, or
which Landlard otherwise requires to be taken, in or out through service doors or on freight
elevators. Tenant shall move s1l inveatories, supplies, furnirure, equipment and other items
as 5000 25 roceived directly t the Premises. Any hand-carts used af the Ceater shall have
rubber whesls and sids guards. No ofher material handling squipmet may be brought
upon the Center except, a1 Landlard thall approve in writing in advance.

IDASH. All garbage, refuss, trash and other wasto shall be kept in the kind of container,
placed in the areas, snd prepared for collection in tie mamer and it the times and places
specifisd by Landlord, subject to Asticle 26 respecting Hazardous Materiale. If Landlord
designates 3 service 1o pick up such items, Tenant shall usa the same at Tenant's cost. 1€
Lanclerd thall provids or arage for such sexvice, Tenaut thall pay Tenant's Proportionate
Share of the cost thereof (or such ofher thare a1 Landlord may fairly md reascmably
determine) to Landlord on or befors the first day of each caleodar month in advancs, o
Landlerd may mehide such charges in Center Expenses. Landlord reservex the right to
require that Tenant participate in any recycling program designated by Landlord.

FIRE PROTECTION. If Landlord installs o has herstofors istalted a supervised firs
sprinkler sud/or alan system for the protection of the Center, Tenat shall pay Tenmt's
Proportionate Shars of the cost thereof (or sich other share as Landlord may fairly and
reasonably determine) to Landlred on or before the first day of each calendar month in
sdvance, or Landlord may include such charges tn Center Expenses.

PEST CONTROL  Tenant shall, at Tenant’s sole cost and expense, ensure the Premises are
exterminated at least quarterly, or a¢ Landlord may direct and at such ofher intervals es
Landlord may require. I1f Tenant fails to extenmitato the Premises in accordance with tiis
paragraph, Landlord may arrange foe pest contecl (in which case, Tensat shall pay Tenant's
Proportionats Share of the cost thereof, or such other share as Landlord may fairly and
reasonably determins to Landlord an or befoe the first day of each calendar month in
advance, or Landlord may includs such charges in Center Expenses). Tenant shall provide
Landlord, with evidence of Tenant's complisnce with Gris provision witin five (5) days
after Landlord’s written request.

SIGNS AND DISPLAY WINDOWS. Tenant shall not place any sign cr sther thing of sny kind
outside the Premises (nchuding without timitation, exterioe walls md roof), or en the
interior or exterior aurfaces of glass panes or dooes, eXoept such single sign as Landlord
thall expressly approve in writing for of in conection with Tenant's storefront. Within the.
Preatises, Teaant shall not: () fnstall any sign that advertises any product, (1) istall any
1
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sign within 24 fnches of any window, or (i) instal any sign that is visile fom outside the
Premises or tha is iMuminated, without Landlord’s prior written approval If Landlord
approves o roquires Tiuninaod signs, Tenant thall keep the same ilkuminated cach day of
the Term during the hours designated by Landlord from time to time. AT Tenant’s signs
shall be professionally designed, prepared and installed and n good taste 1o as mot to
detract from the general appearance of the Premises or the Center and shall comply with the
sign criteria or otherwise developed by Landlord from fime to time. ARer the imirial
ingtallation of Tenant’s storefront sign as approved in wrifing by Landlord in accardance
with these provisions, Landlord reserves the right to require rom time to time that Tmant
change or replace such sign i order to comply with any new sign eriteria developed by
Landlord, & Landlord’s expense. The tenm “sign* in tis Ruls shall mean any sign,
placard, picture, name, direction, lettering, insignia or tradamark, stvertising material,
advertising display, awning oc other such item, except that Tenant’s storefont sign shall be
an actual sign. Blinds, shados, drapes or other such items shall not be placed in or sbout the
windowz in the Premises except to the extent, if any, that the characters, shape, design,
color, material and make thereof is first approved by Landlord in writing.  Tenant shall
have the right to display professionally prepared signs in the windows and banners within
the Premises a long a5 such signs and bamners & not fastencd to any windows and are
casily removable. Tenant shall bave the right to use its sandard signage in its corporate
colors 50 long #s such signage is approved by Landlord in advance aud is o conformance
with ths signage size of other Tenants in the Shopping Center.

DISPLAY OF MERCHANDISE  Tenant shsll not place or maintain any penmnent or
temporary fixture or item o display any merchandise: () outsids the Premises, or (i)
aywhers ingide the Premises within six (6) fect of any extrance to the Pramises (except
@1 for any recessed miry of the Premises, Tenant hall not so place or msintsin fixtures
within three [3] feet of such entrance). All displays of merchandise shall be tastefl and
professiomal.

PLUMBING BOUPMENT. The toflet rocens, urinals, wash bowls, drains and sewers and other
plunbing fixtures, oquipmeat and lies shall not be misused or used for any purpose other
@uan that for which they were constructed and 1o foreign substance of any kind whatsoever
shall be thrown therein, sod Temant shall properly mstall, maintain, clean, repair and
replace adoquats greass traps.

ROOF; AWNINGS AND PROJECTIONS, Tenant shall not install any aerial, antennas, satellite
dish or my other device on the roof, cxterior walls or Common Arcas of the Ceater.
Tenant may mstalt and have access to rooftop HVAC equipment only o the extent
approved o required by Landlord from time to time in comnection with Tenant’s
obligations under Articles 32 of this Lease. No awning or othez projection shall be attached.
by or for Tenant to the exterior walls of the Premises or the building of which it is s part.

(10) QVERLOADINGFLOORS. Tenant shall net overload any floor of part thereof in the Pramises

o Center including any public comridars or elevators therein, and Landlord may direct and.
control the location of safes, vaults and all other beavy axticles and require supplementary
supports of such material and dimensions as Landlord may deem necessary to properly
digribute the weight & Tenant’s expmse (ncluding expenses for structural review and
engineering).

(11) Locks AND KEYS. Upon tamination of the Lease or Tenant’s right to postession, Tenant

chall: (i) return to Landlord all keys, parking stickers or key cards, and in the ovent of loss
of any such ftems shall pay Landlord ferefoe, md (5i) advise Landlord as 1o the
combination ofany vaults or locks that Landlord permits to remain in the Premises.

(12) LNAITENDED PREMISES. Before lsaving the Premises unattended, Tenant shall close aod

‘securdly lock all doars or other means of entry to the Premzises and shut off all lights
{except signs required to be illuminated hereunder), water faucets and other utilities in the
Premises (except heat to the extent necessary to proveat the freezing or bursting of pipes).
‘This provision thall not imply 1a Tenant may leave the Premises unattended in viclation
of the operating requirements set forth elsewhers in this Leass.

13) ENEmQY CONSFRVATION, Subject to Rule (§) conceming fumination, Tenant shall not

«©

waste electricity, water, heat or £ir conditioning, or ofher wilities or services, and agrees %

2

()]

s
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cooperats fislly with Eandlord and comyly with any Laws to assure the most effictive and
energy efficient speration of the Center.

FQOD, BEVEXAQHS, GAME AND VENDING MACFINES. Except to the extent expressly
pemmitted under Asticle L of this Leass, Tenant chall not: (i) use the Premises for the
mamufacture, preparation, display, sale, barter, trade, gift or service of food or beverages,
inchuding without imitation, intoxicating hiquors, or (§i) mstall, operate or use my video,
electromic or pinbal) game or machine, or any coin or tokes operated vending madhine o
device o provide products, merchandite, food, beverages, candy, cigacettes or other
commodities or sezvices inchuding, but not Yimited to, pay telephones, pay lockers, pay
toitets, scales, and amusement devices; provided, however, that Tenant may install vending
macines for the sale of non-aleoholic beverages, food, and candy in an area uot visible
from the sale ares or exterior of the Premises forths exchugive e of Tenant’s employees.

QQING-QUT-Or-BUSINESS SALES AND AUCTIONS. Tenant shall not uss, or permit any
other party to use, e Premises for any distress, fre, banksuptey, closs-out, “lost our lease
or going-out-of-business sale or miction. Tenant shall not display any signs advertising the
farcgoing anywhere in or about the Premmises. This prokibition shall also apply to Tenmt's
croditors.

LABOR RELATIONS. Tenant shall conduct its laber relations and relations with amployees
50 8 o svoid strikes, picketing, and boycotts of, on or about the Premises or Center. If any
employees srike, of if picket Hes or boycotis or other visible activities objecticaable to
Lmdlord are established, condusted or carried out against Tenant, its employees, ageats,
contractors, of subcontractors in ar about the Premises or Ceater, Tenant shall mmediately
Close the Premises and remove or causs to be removed all such employees, sgeats,
contractors, and subcontractors until the dispute hat been setfled.

LANDLORD’S TRADENANE AND TRADENARKS No symbol, design, name, mark or msignis
adoptsd by Landlord for tho Center o pictwe o Hkeness of the Center shall bo used by
Tenant without the prior written consent of Landlord, except a5 provided in Article 9 of this
Leate.

PROFIBITED ACTIVITIES. Tenmant shall nct: (7) use strobe or flashing Hights in or on the
Premises o i any signs therefor, (i) uss, sell or distribute any leaflets, handbills, bumper
stickers, other stickers o decals, balloons or other such articles in the Pramises (or other
areas of ths Center), (ifl) operate any loudspeaker, television set, phonograph, radio, CD
player or other musical or scund producing instrument or devics 50 as (o be heard outside
the Preaises, (iv) operate any elsctrical or other devics which interferes with or impairs
tadi, televidion, microwave, o ofaer broadcasting or reception from or i the Center o
elsewhere, (v) bring or penmit any bicycls or other vehicle, or dog (except in fhe company
of a blind party) or other nimal, fish o bird in the Ceater, (vi) make or permit
objectionable noitc, vibration o odor to emanate fram the Premises or a1y equipment
serving tho same, (vil) do of permit anything in or about the Premises that is unlawfil,
immos), obecene, pomographic, or which tends to create or maintain a muisance or do any
act teading to injure the reputation of he Ceater, (viii) use or permiit upon the Premises
anything that violates tho certi ficates of occupancy jsmed for the Premises cr the Center, o
causes a cancellation of Landlord’s insurace policics o mcreases Landiond’s meurance
premiumns (and Tenant shall comply with all requirements of Landlocd’s msurance caiers,
the American Insurance Association, md any boand of fire underwriters), (ix) use the
‘Premises for any purpose, o permit upon the Premises anything, that may be dangerous to
parties or property (including but not timited to flammable oils, fluids, paints, chamicals,
firearms or any explosive aticles or materials), nor (x) do o permit anyfhing to be dons
upon the Premises in any way tending to disturb, bother or annoy any other tenant af the
Center o the occupants of neighboring proparty.

RANKING. Temart and Temant’s employees shall pack their cars only in theso portions of
the paking area designated by Landlord for tenant and employes paing and shall use
such aress caly for parking cars (or at Landloed’s option, Landlord may require that any o
all such employees park ofFsite). Tenant shall fumish Landlord with a Bt containing the
description and sutomobile licente numbers (and State of issuance) of the ears of Tenant
and its emmployees within five (5) days of any request by Landlord, and shall thereafter
sdvite Landlord of any changes, additions or deletions t such Hst. Landlord reserves the
right to: (i) adopt sdditions] requiremerts pertaiming to parking mcluding without
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limitation, a parking systern with charges Eavoring carpooling for temants and their
employess, and any other parking system by validation, metering or otherwise, (i) assign
specific spaces, and reserve spaces for emall cars, handicapped individuals, and other
temants, custormers of tenants or other parties (and Tenant and its employees and visitors
shall not park in any such assigned or reserved spaces) and (ifl) recrict or prokitit falt size
vans and other large vebicles. In cass of any violation of these provisions or any applicable
Laws, Landlord may: (s) refuse to permit the violator to park, md remove the vehicle
owned or driven by the violator from the Center without Hability whatsoever, at such
violator’s risk and expense and/or (b) charge Tenant such reascnabls rates as Landlord may
from time to time establith for such violations, which shall be o least Fifty and No/L00
Dellars ($50.00) per day fer each vehicle that is paked in violation of these Rules. These
provisions shall be in addition to any other remedies avaflable to Landlord under this Lesse
o oherwise. Notwithstanding the foregoing, Landlord agress that 0o fine shall be due
wnless and until Landlord bss given 24 bours prior written uotice to Tenant of such
nfractions.

(20) RESEONSIBILITY FOR COMPLLANCE Temant shall be responsibls for enswing commpliance

with thess Rules, as they may be amended, by Tenant’s employees and as applicable, by
Tenant’s ageats, invitees, contractors, subcontractors, and mppliers.

GREENSPOINT MALL, HOUSTON, TEXAS
SHOPPING CENTERLEASE

by and between
GPM HOUSTON PROPERTIES, LTD
By and through it agent
TRIYAR CANNON GROUP
"Landlord™
and
Large Apparel of Texas, Inc. d/b/a Ashley Stewart

"Tenant”
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