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B 10 (Official Form 10) (04/10)

UNITED STATES BANKRUPTCY COURT FOR THE DISTRICT OF DELAWARE

PROOF OF CLAIM

Name of Debtor: LARGE APPAREL OF TEXAS, INC.

Case Number: 10-13043 (KJC)

administrative 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.

O Check this box to indicate that this

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. 5930

claim amends a previously filed
claim.

Court Claim Number:
(If known)

Filed on;

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

RECEIVED
JAN 24 201

BMC GROIIP

GPM HOUSTON PROPERTIES, LTD.
Attn. Mr. Carl Esser

208 Greenspoint Mall

Houston, TX 77060

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.

O Check this box if you are the debtor or

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.

(See instruction #2 on reverse side.)

3. Last four digits of her by whick itor identifics dobtor:

3a. Debtor may have scheduled account as:

(See instruction #3a on reverse side.)

4. Secured Claim (Sec 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: 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 $ To be determined/See itemization, Page 2. Amount Unsecured:

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

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

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

If the documents are not available, please explain:

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.

O Domestic support obligations under
11 U.S.C. §507(a)(1)(A) or (a)(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 (a)(4).

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

8 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
@(?).

{3 Taxes or penalties owed to
governmental units — 11 U.S.C. §507

@)(8).

(X1 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 thereafier with
respect to cases commenced on or after
the date of adjustment.

IDate: 1/22/11 ”
& ZUBER, P.C., Attorneys for Creditor

Jeff Carruth, WEYCER, KAPLAN, PULASKI

FOR COURT USE ONLY

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.

Urban Brands

00630
]
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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

Proof of Claim — Page 2 of 2



EXHIBIT A

limitation, a parking system with charges favoring carpooling for temants and fheir
anployees, and any ofher parking system by validation, metering or otherwiss, (i) assign
specific spaces, and resecve spaces for small cars, handicapped mdividusls, and other
tenants, customers of tenants or other parties (and Tenant and its employees and visitors
thall not park in any euch asrigned or reserved spaces) and (iii) restrict or prohibit full size
vans and offter large vehicles. In cass of any violation of these provisions or ay applicable
Laws, Landlord may: (a) refuse to permiz tho violator to park, ad remove the vehicls
owned or driven by fhe violator from the Center without Hability whatsoever, at such
violator's risk and expents and/or (b) charge Tenant such reascablo rates as Landlord may
from time to time establish for nuch violations, which thall be « least Fifty and No/100
Dollars ($50.00) per day for cach vetricle hat is parked in violation of these Rules. Theso
provisions shall be in addifion 1o any other ramedies available to Landlord under this Lease
o ofherwise. Notwithstanding the foregoing, Landlord agrees that no fine shall be dus
wnloss and wnti] Landlord has given 24 hours prior written notice to Tenant of such
nfractions.

(20) RESPONSIBLITY FOR COMFLIANCE Tenant chall be responsibls for ensuring compliance

with thess Rules, as they may bo amended, by Tenaat’s caployees and a1 applicable, by
Tenant's agents, invitees, contractors, subcontractors, and seppliers.

Gl SPOINT N, TEXAS
SHOERING CENTER LEASE
by and between
GPM HOUSTON PROPERTIES, LTD
By and through its agent
TRIYAR CANNON GROUP
"Landlord*
and

Large Apparel of Texas, Inc. d/b/a Ashley Stewant

"Tenant"

2006
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EXHIBIT A

BAGCLEASE PROVISIONS

PREMGSRS.

LEASE TERM .

& OF Lease TERM.

FAILURE 10 DO BUSINESS

RENT.

Rent

DEFINITION OF "GROSS SALES\

BOOKs

REPORTS.

AuDiT

RENT AND.

L R I IR -

PASTDUE RENTS

PLACE 6P PAYMENTS AND ESTIMATES.

ADVANCE RENT Tv DeROSIT,

FINANCING.

CANCELLATION.

v PrEMASES

OWNRRSHIP OF

TENANT'S DETALLATIONS

PERMITTED USE.

OPERATION OF BUSINESS

LAWS, WASTE OR NUISANCE

e’

[~ AND LICENSERS

Siowa

AND SUBLETTING.

REPATRS.

TENANT'S FAILUKE TO REZAIR.

(COVENANT AQAINST LIENS.

UtLmes.

TaAXES.

«

Cost COMMDN AREAS.

CBNTER AXD TENANT'S BUaNess.

INDEMNITY

FREINSURANCE

INSURANCE

PAYMENT OF INSURANCE PREUIUMS

o

DEPAULT.

LANDLGRD'S LIEN.

ACCESSTO PREMISES.

LavrEsEERBRERRYRN

29

S0 ATIORNEY-IN

sL Quer

52 UNAVOIDARLEDELAYS

5. PREAISES

4. Hotpnia OVER.

s5. Paxties

56. NoWaIvex

57 Nomess.

3 'RECORDING.

59. PARTIAL INVALIDITY

6.  BROKERS(X

61. LAWS.

& Provizans By,

6. P Fic

64, ‘WAIVER OF LIABILITY.

85, “TENANT STATUS

6.  Deemows.

67.  RULEY AND REGULATIONS

63. [o

69,  BSTOMELCERMOAT

70

7. OPERATIONCO-TENANCY.

EXHIITS

EXHIBIT "A" LEASE PLAN

EXHIBIT "A-1 DESCRIPTION OF SHOPPING CENTER LAND

EXHIBIT "A-1" - PART 2 DESCRIPTION OF LANDLORD'S SITE

EXHIBIT "B DESCRIPTION OF TENANT’S WORK AND WORK TOBE
PERFORMED BY LANDLORD IN THE PREMISES

EXHIBIT "C* RULES

EXHIBIT *D" RIGHT OF FIRST REFUSAL SPACE

EXHIBIT A - Proof of Claim - Page 2 of 32



EXHIBIT A

SHOPPING CENTER LEASE

THIS LEASR mads a1 of the day of Tamary, 2006 between GPM HOUSTON
PROPERTIES, LTD. ("Landlard®), a Texas Limmitod Partucrstip, having & place of businoss &
10850 Wilskire BNd, STE 1050, Los Angoles, CA 90024 and Large Apparel of Texas, Inc.
s Ashloy Stowart (“Temant), whose principal plsce of busivess is located at c/o Urban
Brands, Inc., 100 Metrs Way, Secaucus, NJ 07094

BASIC PROVISIONS
1. BASIC LEASE PROVISIONS
A Temam's Tradename:  Ashley Stewart
Tenant’s Home
Offics Address: /o Urban Brands, Inc.
100 Metro Wiy
Secaucus, N7 D7094

B.  Shopping Center: Greenspoint Mall Ghat is more particularly described
on Exiribit “A-L"attached hereto and by this
reference made a pat bogeof.

Address: 208 Greenspoint Mall
Houston, TX 77060

€ Premises Space Nos. 211 &215 at the Shopping Center,
coatisting of spproximately 3,411 reatable squars feet,
the approximate Incation of which is shown
cross-hatched on Exhibit “A” hereto. (Seo Par. 2}

D.  LeassTam (Sec Par. 3 and Par. 4)Ten (L0) yoars and four (4) manths
Tio Lease Torm shall cammenco upon the
Cx Date. If the Ce Dateis

any day other than the first day of a calendar moath, the
first lease year shall be the period of time from the
Commeacement Date trough July 31; each lease year
thereafier shall bs a succassive petiod of twelve (12)
calendar manths begiming on August 1, and cxpIring on
Tuly 31 (Bereinafber referred to as "Lease Year™).

E  Dalivery Date: Landlord shall defiver Preatises to Temant no later than
March 1, 2006. Landlord recognizes that tho delivery
date it extremely mportant for Teamt to maintain its
store opening program, which is cooedinated with
merchandiss delivery, fixture nstallation md » planned
market program. Dolays in delivering the Premises in
Tenant will cause Tenant financial harm, therefore,
Landlord shall pay to Tenut two hundred dollars
($200.00) per day in renta) abatement for each day that
Qelivery of Premises exceeds March 1, 2006.

F. Commencement Date: (i) May 1, 2006. However, if the Delivery Date of tho
Promises is extended for any reason, the Commencament
Date shall be sixty (60) days from the date of Delivery
and Temant’s receipt of all necessary penits and
approvals for the start of pre-opening constrction, or
the date upon which Tenant opms the Premises for
business to the public, whichever shall first ocour.
Notwitstanding, anything herein to the contrary, if trs
Lease i filly executod no later than Jamsary 25, 2006,
thea if such sixty (60) day build out perind ends (i)
between May 2 through August 1, then Tenant shall not

« 1

G.

H

T

How W oo M o zZ E P OA

be required o open or pay rent until August 2 of that
year or (ii) between October 15 through March | Tenant
thall nct be required to opea or pay reat until March 2 of
that year. However, if Tenant opes during either of the
time periody listed in (7) or (i) above, Teamt shall pay
Rent in accardance with this Lease.

Expiration Date:July 31,2016

Permitted Use: The Premises shall be used an occupisd for the retail
sale of women's clothing, inchiding accessoxies, tie
incidental zalo of shoes aad other relatod items
customarily soM i typical Ashley Stewart stores and
for 1o ofherwte or purposs whatsoover.

Fixed Minirum Rent: (ScoPar. 6)

Rent Pied Mouthly Amount
Commencement Date through Fuly 31, 2006  Abated
August 1, 2006 through July 31, 201¢
Angust 1, 201 1 through Tuly 31, 2016

Parentage Reat:

Poriod

Commencement Date thraugh Tuly 31, 2006

August 1, 2006 trough July 31, 2011

Angust 1, 2011 through Tuly 31, 2016

$6,537.75
$2,10625

Amount Each Lease Year
Abated.

Thes (3) percent of Gross Sales
excesding a Natural Breaigoint of
£2,615,100.00

Three (3) percent of Gross Sales
exceeding & Natural Breakpoint
of $2,842,500.00

Prorations of Breakpoints for Partial Lease Years, and prorations for Lease Years
containing two differeat Breakpoints for different periods, shall be as described

i Par. 7

Inifial Estimated Anmal Operating Costs:

Initial Estimated Anmial Taxes:

Initia) Anmusl Promotion Fund Charge:

Medis Fund:
Initis] Anoual Sprinklsr Main Chacge:
Water Charge:

Seavenger Chxge:

Secusity Deposit:

Food Court Charge:

HVAC:

$5.35 paf (Sce Par. 35)

$1.50 pef (Seo Par. 33)

NA

NA

NiA

$30.00 per month (See Par. 32[e]}
$0.25 psf (Ses Par. 321)

NIA (Ses Pac. 15)

NA

NiA
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EXHIBIT A

u. Radius Restriction: N/A
V. Guarantor: Nome

W.  RentPayment Address: Tenant shall forward all rent to Landloed & the
following address, or sch ofher address or
addrestes as to which Landlord shall provide
advanes notice: P. O. Box 842382, Dallas,
Texas 75284-2382. Tenant shall forward all
insurace certificates and gross sales repartsto
Landlerd  the following sddross, or such
other addrsss or addresses as to which
Landlord shall provide sdvance nofice:

208 Greenspoint Mal), Housten, Texas 77060.

X Rent Shal BePayabls To: GPM HOUSTON PROPERTIES, LTD., o
such other entity as Landlord shall designato
from time to time in writing,

Y.  AdvmcoRem: N/A

Z.  Constuction Allowance: Landlord shall pay wp to soveaty thousad.

dollars ($70,000.00) for non-removabls
Ieasebold improvements necessary fo construct
the newest prototype of Ashley Stewart stores.
Such anount to be paid within thirty (30) days
of Landlord’s receipt of final lien waiver,
Cartificate of Ocoupancy and Invoices covering
the construction of such nen-removable
Teasehiold improvements subrmitted by Tenant.
However, if the Lease is teaninated for any
reason whatsoever, Tenant shall reimburso
Landtord for any unamertized portion ofthe
Construction Allowance. Tenant’s
reimbursement of such amount shall be provided
to Landlerd along with Tenant’s notice of
tecmnation

AA. Electricity Cuarge: $1.15 ot (Seo Par. 35)

2. PREMISES: (a) Landlord does hereby leasc to Tenaat and Temant does hereby lease from
Landlord the Premmises, constituting » part of a shopping center dsvelopment now known as the
Greenspoint Mall situatod at the intersection of Greenspoint Drive and Beltway Eight (e
“Shopping Center*), Houston, Texas, as more partiularly identified on Bghibit "Acl” attacked to
this Lease and mads a part hereof. Frontage of the Premises shall be measured from the center of
partition to ceater of patition except in the event the Premises or any part theseof is an end space,
said measurement shall mchude the full width of end walls; and tho Gross Leagabls Area ("GLA")
of the Premises thall bs measured from the exterior faces of the walls (outside dimensions) or if
the Premises or any part thereof are not surounded by walls, then ths space within and up to the
Tease lines of the Premises as shown on Exhibit “A" shall be included in the comparation (stors
fronts shall not be deemed walls); and in computing the GLA of the Premises no deduction o
exclusion shall be mads from arcas o space otherwise computed by reason of any mstaltations,
intericc partiticns, mezzanines, basements or ofher mterior constuction o equipment (all
hereinafter collsctively callod the “Premises”). If Tenant at any time constructs a mezzanine in
the Premiscs, then the GLA of the Premises mentioned herein shall be increased in a1 amount
equal to the squars footage of such mezzanine; and, the rents and other charges reserved
hereunder shall be propationately adjusted. Prior to the commencement of e construction of
any such mezzmine, Landlord and Tenant shall execute an amendment to this Lease confiming
such adjustments.

()  Whenever reference in Ghis Leass is mado to tie “Shopping Center it is
widerstood to mean only that pertion of the property owned by Landlord or controlled by

« 3

Landlord wnder a leasehold interest or reciprocal operating agreement. Howsver, except as
specified in Paragraph 33 heretn, Departmeat Stors ownership (s herein defined) by Landlord i
sproifically exchuded from the definition of the teem Shopping Ceater, regardless of who owns
such Department Stors.  The Shopping Center’s GLA shall equal the sggregate amount of the
gross leasable areas of all premtises in the Shopping Center b same may be modified, sltered,
expanded o reduced from tims to time, excluding the GLA of Department Stoees snd any

storage aeas, of foe . ines, basemerts or kiosks,
commimity rooms, and space donated t govertment ageacies. The (m "Department Stoce(s)”
shall mean any store, other than a supermarket, which occupies 25,000 square feet or more and
the respective sblessees, succetsors and aseigns of such gares.

()  Ths location and boundaries of the Premises is omftined on diagrams of the
Shopping Centrr, which are marked Extiprit "A" attached to this Leass, ad made 2 part hereof.
Exhibit *A" shows the general layout of the Shopping Center, certain proposed Department
Stoces adjoming the Shopping Center and ofher teqants, but shall not be decmed to be » waranty,
representation of agrecment on tho part of Landlord that said Shopping Center or said Department
Stores mdfor any addifional or diffexent Depactment Stores or other tenants will be as shown on
Exibit "A” or will, in fact, oocupy stores n the Shopping Ceater. Landlord reserves the right
without any Hability to Tenant and without detracting from the agreement of the parties that the
Iocation ofthe Premisea is fixed and detammined; (i) to shift tae Jocation of the Premises along the
enclosed mall s distancs within but not in excess of tirty (30) feet in eifher direction by Landlond

giving to Tenant a twenty-five (25) day notice in writing at any time prior to the Delivery of
Postession Date of the Premises; (1) to increass, reduce or change the numbez, sizs, height,
Tayout ot locations of the buildings, walks, parking ad/or other common areas and facilities now
or at any tims hercafter forxing a part of the Shopping Center; and (i) to make alterations or
additions to, and to build addifional stories oo the buiMings of which the Premises forms a part,
aad to add buildingt adjoining the same or cliewhere in the Shopping Center. Landlard also
reserves the right to relocate the Premises upan not less than six (6) months notice to Tenant, if
Landiord effects an expmsion or renovation of the Shopping Ceater. Such relocation thall be at
the sole cost and expenso of the Landlocd. In the cvent Tenant declines to accept the substifuted
premises, this Leass shall tezminate at the expiration of the 5ix (6) month notice period o at auch
carlier date agreed upon by Landlord and Tenant. Any renovation or expansion of the Shopping
Center shall not in a1y way matecially or wnrsasonably effect Tenant’s use of fhe substituted
prenises or the Demised Premises and Landlord shall use reasonabls best efforts to cnsure that
sccess to or visiility of Tenant's substituted premises, or thc Demrisod Presmises is not
unreasonably restricted.

(&  Tenants dight to use md oocupy the Premises during e Leaso Term shall
incude a Hoease touss the common arcas and facilities of the Shopping Center as defined in this
Lease in common with others.

(¢)  Nothing contained in fhis Lease shall be consirued a3 8 canveyance by Landlord
to Tenant of the roof or exterior walls of e building of which the Promiscs forms a paz, of the
space above the Premises and below the underside of the roof slab, of tae land below Eic sub-base
of or air rights above the Premises, or of the common aceas and facilities of the Shopping Center.
Landlord also reserves the right & install, maintain, use, ropatr and replace pipes, duct work,
conduits, usility lines and wires through bung ceiling space, cobumm space, aud partitions, in o
bencath the foor slab or above or below the Premmises and serving ths Premiises or other parts of
the Shopping Center, except tha Landlord shalt niot wnreasonably interfere with o inferrupt the
business operations of Tenant within the Premisss, and excopt where necessary as deteamined by
Landlordy architect, o0 pipes, conduits, wility Tines or wires ingtalled by Landlord shall be
exposed in the sales wrea of the Premites.

©  Rigtof FiestRefosal

Effective when Tenant begins payment of Rent and continuing during the Term of
this Lease, subject to existing rights of third parties and under the following terms and
conditions, Tenant shall have 2 right of first refosal (*Right of First Refiisal™) to lease
space contiguous to the Premises (hereinafter referred to as the *Right of First Refosal
Space” and shown on the attached Exhibit “D") a3 it becomes available from time to
tme:

@)  Thiz Lease must be in ful) farce and effect and Tenant must not be in
defanithereander beyond any applicable notice and care periods.
+
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EXHIBIT A

Gii)

(iid)

(i)

]

(vi)

i

(i)

Landlord chall notify Tenant in writing if 8 qualified prospective third
party tenant (“Prospective Tenant™) desires to lease the Right of First
Refusal Space as evidenced by a letter of intent, which Landlerd is
prepared (o accept, and give Tenant the Right of First Refosal to lease
sach space which the Prospective Tenant desires.

‘Upon receipt of such writien notification from Landlord, Tenant shalt have
ten (10) calendar days in which to either (i) exercise its Right of First
Refusal to lease the gpace identified (e “Mdentified Space”) in Landlord’s
notification or (i7) decline to exercise its Right of First Refusal to lease the
Identified Space. Should Tenant fail to notify Landlord within the time
period described herein, 1t chall be deemed that Tenant has elecled to
decline it rights © exercise the Right of Firsl Refusal for the Identified
Space.

Should Tenant decline to exercise the Right of First Refusal or fail to
provide written notification within the time period preseribed in Section
(i) herein, then Landlord shall be free to pursne the leasing of the
Identified Space o the Prospective Tenant who tepdered the bona fide
offer. If Temant elects not 1o lease the Right of First Refusal Space
identified n any such Landlord notification, and such Right of First
Refusal Space is leased to the Prospective Tenant who made the booa fide
offer, then Tenant's Right of First Refusal with regend to such Right of
First Refusal Space being lease by the Prospective Tenant chall be
Sabordinate to any rights granted to fach Prospective Tenant in and 10 the
dentified Space. If such Prospective Tenant does not enter into a lease
covering the Identified Space within twelve (12) months of Landlords
receipt of Prospective Tenznt’s bona fde offer, Tenant's Right of First
Refuss] ig again applicable to such Identified Space.

Should Tenant exercise its Right of First Refusal in acoardance with
Section (jii) herein, Tenant shall execate an instrument (which shall be in
the form of an amendment of the Lease) no later than thirty (30) days after
Landlord shall have submitied Tenant copies of such instrument for
purposes of execution. Said instrament ghall incorporate the terms and
conditions pertaining to the leasing of the Identified Space.

All Rental terms for the Right of First Refucal Space shall be based on the
£ame tems and conditions offered by the Prospective Tenmt in the bona
fide offer, with the exception that the term for such mmendment shall
commence upon the date such Right of First Refusal Space is substantially
completed and is made avzilable for Tenant’s occupancy for the purpose
of conducting its business, and shal) be coterminous with Tenant's then
current lease lerm and any extensions thereof. In the event that the Right
of First Refusal Space chall require leasehold improvements or
modifications in arder that Tenant may conduct business therein, FE&Rn
hnll provide Tenant with an impr ) andfor

based on the terms and conditions offered by the Prospective Tenant;
however, all such and/or ions chall be prop

adjusted based an Tenant's remsining lease letm, in months divided by the
length of the term set forth in the Prospective Tenant’s.

If there is less than twenty-four (24) momths remaining in the then current
Term of the Lease, Tenmnt will have no right to exercise the Right of First
Refasal.

Upon the exercise of the Right of First Refusal, the Identified Space shall
be deemed a pant of the Lease m-ﬂEooe and Lendlord and Tenant shall
enter into 2 written and ing this Lease
specifying that e Identified Space is subject (o a1} terms, provisions,
sgreements, covenants and conditioms of this Lease, including the Term of
5

the Lease, and ing such other iate terms and

celating to e addition of such Idemified Space 1o this Lease (includicg,
specifically, but not limited to any increase, adjustment, or angmentation
of Rent, Common Area Charges as a result of such addition).

(ix)  Tenant shall not have the right to assign its Right of First Refusal to any
other party other than an affiliate, cobeidizry company, successor by
merger of consolidation by Tenant.

&) Inall other respects, the teams and conditions set forth in this Lease chall
apply, and the Right of First Refusal Space shall constitute a part of the
Premises.

3 LEASE TERM: To have and to hold the Premises for the period set forth in Paragraph
1(D) of this Lease unless sooner terrminated or extended as hereinafter provided.

4. COMMENCEMENT OF LEASE TERM: () Tho Commmcenent Date of i Leazs Term
shall be the date se¢ forth in Paragraph 1(F) of this Lease. If Paragraph 1(F) does not provids for
a fxed Commencenent Date, then the Lease Tenm shall commence upon the earlier of the
following dates; (f) tirty (30) days following the dats Landlord has notified Tenmt that to
Premises aro ready for Tenaat's work to commence In accardance with Section (4) of Paragraph
5; or (i) the date on which Tenant hall open the Premises for buriness. Howover, Tonant agrees
to cooperate with Landlord to effect a joint opening o reopening of the Shopping Center (where.
the Shopping Ceater is not yet cpea to the public or a grand reopening is plamed following
renovation of the Shopping Center), and, ar Lardlord's request, agrees to delay the opeaing of
Tenant's business in the Premises (and to delay the Commencement Date hereof) from the date
Tenant otherwise would have been required to open for business under te provisions of this
Lease. IfLandlord roquests such a delay, then the Commencement Date shall be the date set by
Landlord for such joint opening or reopening (“Orand Opening") of the Shopping Ceater,
Landlord shall ot be responsible or Yisble to Tenant or those claiming by, through or under
Temant for loss or damages caused by or resulting from a delayed joint epening of the Shopping
Center.

(b) When the Commencement Dato is detecmined, Temant agrees, upon request of
Landlord, to execute and dsliver to Landlord, without charge, 3 cetificate: (1) ratifying tirs
Leass; (2) confuming the commencement and. expiration dates of the Lease Term; (3) certifying
that Tenant is in occupancy of the Premises, the date Temant commensed operating Tenant's
business theeein and Giat his Lease is in fill forve and effect and has not been assigned, modified,
supplemented or aneaded, except by such writings as shall be stated; (4) that all conditions undsr
fhis Leasc to be perfamed by the Landlord have been satisfied, except fuch a1 shall be statod; (5)
that there are no defenses or offsols against the mforcement of this Lease by Landlord, or stating
those claimed by Tenat; (6) reciting the amount of advance rental, if any, paid by Teamnt and the
date to winch rental has been pad; and (7) reciting the amount of Security Deposit, if any.
Tenant further agrees to execute and deliver similar certificates from time to time when rsquested
by Landlord, Landlord's mortgage lenders, ground or mderlying lessaes snd/or purchasers, and
each of such parties shall be eatitled to rely upon such catificates made by Tenant.

5.  EAIURETODO BUSINESS: The parties covenant and agree Grat becauso of the difficulty
or impossibility of detenmining Landlord's damages by way of loss of the anficipated Percantage
Reat from Tenmt or echer teants of occupants in or adjoining the Shopping Conter, or by way of
Ioss of value in the propaty becsuse of dirinished saleability or mortgageability or adverss
publicity or appestance by Tenant's actions, should Tenant (a) subject to Paragraphs 4 and 52
keroof, fail to take possession and open for business in the Premises fully fixtured, stocked and
staffed on the Commencement Date of the Lease Term, ar {b) vacate, abandon or desert tho
Premises; of () cease operating or conducting Teaant's business in the Premises (except where
e Premises are made wntenantable by reason of fire, casuslty, pemittod ropsirs o siarations o
other causes beyond Tenant's control montioned in Paragraph 51 hereof), or () fail or refus to
maintain business hours on such days or mights or any part thereof as provided in Paragraph 22
hereof, then and in any such eveat (hereinafter collectively referred to as “faflurs to do business™),
Landlerd thsll have the right to collect not ety Fixed Minimum Rent and other reatts and charges
herein resexved, for tho period of the Tenant's failurs to do business, computed at a monthly rats
for each and every manth o part thereof during such period As used herein the terms “vacate”
“abandan” or “desert" shall ot be avoided because Tenant may have left all or any part of its
trade fixtures o other personal propexty in the Premises. Notwithstanding, anything herein to the
« 6
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contrary, Landlord shall have the right to biquidated damages for ay Percentags Rent that myight
have been payable to Landlord for such period.

6. EXXED_MINMOM RENT: Tenant agrees to pay to Landlord during the Lease Term,
without any prior demand therefor and without any setoffe or deductions whatsoever, the Fixed
Mintmum Rent, payable in equal monthly instaliments, in advancs, on the first day of each and
every calendar month throughout the Lease Tarm. Howover, such Fixed Mimimum Rent shall net
be deemed Jate until after the fifin day of the month in which it is due.

7. PERCENTAGE RENT: (a) In addifion to the Fixed Minimum Rent, Tenant agrees to pay
o Landlord, as additional reat (Rereinafter referred to as "Percentags Rent”) for each Leass Year
or partial Leass Year, 3 sum oqual fo the amount of Teaant's Gross Sales in excess of tie
Breakpoint multiplicd by the Percentage Rent Rate payable as provided in subsection (b) of tis
Paragraph 7. Nothwithstanding anything hersin to the contrary, Tenant ehall not be respansible
for the payment of my Percentage Rent for the period from April 1, 2006 tizough July 31, 2006,

()  Percentage Rent shall be determined md paid, without sny prior demand
thecefor, on an anmal basis cammencing with the last month in cach Leaso Year in which
Tenam's Gross Sales for such Leass Year exceed the applicabls Breakpeint. Such payments shall
be made oa or before the tweaticth (20th) day of last month each Lease Year with reepect to
Gross Sales mads during each preceding monh as set forth in Paragraph 1(J) of this Lease.

{©) If the Fixed Minimum Rent shall bo abated or reduced as a resuXt of any event
mentionsd under this Lease, then the amount of the Breakpoint shall be appropristely reduced in
a amount equal to the percentage of decrease in the Fixed Mininmum Reat.

Provided, however, if the Lease Term excoeds six (§) full Lease Years, Landiord shall
Thave theright to terominate this Lease for a period of ninety (90) days after the end of the sixth full
Lease Year if the Pixed Minimum Rent and the Percentage Rent paid by Tenant during the
Preceding six (6) fall Lease Year period does not 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 clection to terminate, the same thall be deemed to be in Beu of Tenmnts
agreement to inarease the Fixed Minimum Reat as st forth above for subsequent periods and
shall be effective as of the last day of tho sccand full month after Landlord delivers such notice of
tenmination to Temant,

8  DEFINMION OF “GROSS SALES": (s) The phrase "Gross Sales,” shall mean the dolla
total of (i) the entirs amount of the price charged for all goods, wares and merchandise sold,
1eased, licensed or deltivered, and all charges for all services sold or performed by Tenant from all
business conducted a, upon or from ths Preamises by Tenant, whether mads for cash, by dheck, on
credit, charge accounts or otherwiss, without Teserve or deduction for insbility or faihure to
collect the same, tncluding, but not Ymited to, transactions: (1) where the arders Gerefor orignate
a or ane accepted by Teaant in the Premises, but delivery or performance thereof is mads from of
a any other place; all sales mads and orders received I or at the Premrises shall be deemed as
made and canpleted therein, even though the payment of account may be trasfemred to anotier
office for collaction, and all orders which result from solicitation off the Pramises but which are.
condutctod by pertomel operating from or reporting to or undex the control or supezvision of ay
employes of Tenant amplayed & ths Premises shall be deemed part of Gross Sales; including
commission eamed from lottery sales activity (2) pursamt to madl, telephcne, telegraph or ofher
similar orders received oc billed & or from the Premises; (3) by means of mechanical or other
vending devices; (4) originating from whatevez sowrce, and which Tenant in the nommal and
customary course of Tenant's operations would credit o attribute to Tenant's business conducted
in (e Premises, aad (i) all monies o ofher (hings of valus received by Tenant from Tenant's
operations s, upon o from the Premises which are neither included in noc excluded from Gross
Sales by tho otrer provisions of this definition but without ay duplication, mcluding, without
Yimitation, finsucs chacges, price of gift or merchandiso certificates and all deposits not refimded
o customers. Credit card fees, check cashing fees and one percent (1%) of employee sales may
be exchudsd from Gross Sales, not to exceed one percent (1%) of tetal sales. However, in order
fir cne perceat (1%) of emplayee sales t be exchuded from Gross Sales, Tenant thall provide
Landlord with appropriate verification of such employee sales If such verification can net be
Provided, such one percent (1%) of employee sales shall not be exchided from Gross Sales.

(b)  Each chage or sale upon installment or credit shall bo treated s a sals for the
£l price In e month during Which such charge or sale is made, whether Tenant thall actaally
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receive full or partial paymeent. Each lease or rental of merchandiss shall be treated as a sale in
the month during which such lease ot reats] is made, for 8 prics squal to the total reat payabls.

() Fox the pupow of ascatsining the amount of Groms Sales upon whith the
payment of Percentage Rent it to be computed, the following may be dsducted from Gross Sales:
(i} tho xchango of merchandiso betwoen stores of Tenant or its subsidiarios whero uch
exchanges are made tolely for the convenient operation of Tenant's business and not for the
purposs of consummating a salo which has been made &, upon or from the Premises; (ii) returns
to shippers or mamufactureas; (ifi) sales of trads fixtures after use thereof, which aro not part of
Tenant's stock in trade and not sold in the regular course of Tenane's buriness; (iv) cash or credit
refunds mads upon transactions chided within Gross Sales but not excesding the selling price of
the merchandise retumed by the purchaser; or (¥) the amount of any local, county, Stats or
Federal salos, oy of exciso tax on such sales provided such tax s both addod to the selling
price @d paid to the taxing autherity by Tenant (but not by any vendor of Tenant) provided,
however, no franchise or capital stock tax md o income or similar tax based upon moame,
profits or gross sales as such, shall be deducted from Gross Sales in any event whatsoever in the
computaticn of Percentage Rent.

@  The term “Tenmt" shall bo deemsd to iclude any of Temants mibtenants,
concessionaires or Hcenswes.

9. PoOKS AND RECORDS: Tenant thall prepars and keep for a period of at least fhirty-six
(36) months following the end of each Leass Year, true and accurate books of account and
recerds, conforming to generally sound and acoepted aceounting principles consigently applisd,
inchuding, but not lmited to, males tax and ofher reports filsd with govermental agencies, all
purchases and receipts of ise, i ies and all cales and oftier ions by Tenant
from which Gross Sales at, upen or from (e Pranises om be determined. Teamt agrecs to
record all sales, & the time each sale is made, and to reain curmulative cash register tapes o such
other cumulative records concerning such sales # are approved by Landlord. Tenart shall keep
fuch records at Tenant’s home affice.

10.  REPORTS: (a) Tenant agrees to submit o Landlord on ot befere the fifteenth (15h) day
following the end of each calsnda month during the Leass Toan (mcluding the Sfeenth [1581]
day of the month following the end of the Leate Temm)  written statrment, signed by an
authorizod representative of Tenant as truc and carect showing the amount of Gross Sales from
o business conductad a, upon ot from tio Premises by Tenamt during the preceding calendar
month, and an itemization of 81l pemissible deductions therefrom. Tenant further agrees to
submit to Landlord o or before the sixtieth (60th) day following the end of cach Lease Year o
partiat Lease Year (inchuding the last Loass Year hereof, as to which Tenart's obligation shall
survive the expiration of the Lease Term) a written statement, signed and verified by an
aufhorized representative of Tenant as trus and correct, thowing the smount of fuch Gross Sales
during the preceding Lease Year or partial Leate Year and an temization of all permissible
deductions therefrom  Said annual statement shall also be duly certified to be trus and correct in
conpliance with the defimition of Gross Siles contained in Paragraph 8 by Tenant or an officer of
Tenant in accordance with sound and accepted accounting practice consistently appbod.  The
statements refered to in thia Paragraph shall be certified and in the form sa all of the stores in
Tauans chsin md shall contain such defails md wmformation as Landlord may reasonsbly
designate and thall be delivered to the address as Landlord may frem 6ims to time designsts. The
aceeptance by Landlord of psyments of Percentage Rent or Gross Sales reports shall be without
prejudice and shal) not constituts a waiver of Landlord's right to claim 2 deficiency in the
payment of Percentags Reat or to audit Tenmt's books and rocorde.  The Gross Ssles for amy
portion of a calendar month priot to the commencement of the firt full calendar month shall be
inchuded in the report dus for the next succseding month.

(B  If Teaant's Gross Salss are required to b reportsd on any Federal, State ot local
sales tax return and Gross Sales go reported on any of 2aid returns shall exceed the Gross Sales as
reported by Tenant under this Leaso, than the Gross Sales hall bo taken af the highest figure so
reported. If any govemnmental suthority shall increaso the Gross Sales reported by Tenant on amy
such tax retam for any Lease Year for which such sales have been reported, then Tenant shall
notify Landlord promptly of such increase, supply to Landlord a trus copy of such govemmental
action and pay sy sdditional Percentags Rent dus under this Lease.

1L AUDIT: Landiond shall have the right, upon fifteen (15) days® written nofice to Tenant’s
Home Office, to cause » complete audit of all taterents of Grots Sales and in connection with
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such audi, to examine Teaants books of account and records (inchuding all supporting data and.
any other records from which Gross Sales may be tested or deternyined) of Gross Sales disclosed
in any statement given to Landlord by Tenant; and Tenant shall make a1l such records available
for such sxarmination at the office where such recerds ars regularly maintained Landloed thall
have the right to copy and duplicate such information as Landlord may require. If ay such sudit
discloses that the actual Gross Sales transactsd by Temant exvesd those reported, then .FE_
shall pay Landlord such addifions] Percentage Rert a3 may be payable and if the excess x
disclosed.shall be two percant (2%) or more, Tenant thall also pay the reasaable costs a.a&
audit and i If such sudit o ion shall disclose an understatanent of more
than five percent (5%), Landlord thall alto have the right to cance] gris Lease by written nofice
given o Tenant within six (6) months after such audit. The fnishing by Teaat of amy
fraudulent or materially inaccurate statement shall constituts  treach of this Lease. If any audit
<hall be canmenced by Landloed, of if » differeace or dispute shall arise canceming Gross Sales,
then Tenant's books of account and records (including all supporting dats and any other records
from which Gross Sales may be tested or detemmined) shall be prescrved sad retained by Tenant
mtll a final recohution of ruch audit, dispute o difference. Any mformation obtained by
Landlord as a result of such audit shall be treatsd as confidentisl, except Landlord may disclose
the same to its propety manager, employess and agents and in ay kiigation or proceeding
between the partios and, except further, that Landlord may discloss such information to
prospective purchasers, to prospective or exiging Jenders, to prospective o existing ground
Issors and in any statement filed with the Securitics and Exchange Comnission, Intsrmal
Reveme Service, or other similar goveznmental agency or pursumt to any subpoens o judicial
process. If Landlord chall fail to audit any amual reports within thirty-six (36) months after tio
sams have boen sctually received by Landlord, then any such report thall be deernad conchustvsly
frue and cotrect, except as to any frawdulent report.

2. RENT_AND (a) In addition to the Fixed Minimmm Reat
ad Percentage Rent, all ofher payments to b made by Tenant hereunder shall be deamed for the
Puposet of teauring collection t be Additicnal Rent under this Lease, whether 1o designated or

niot, and ¢hall be due and payable on demand or together with the next succeoding instaliment of
Fixed Minimum Rent, whichever shall first occur; and Landlord shall have the same rights and
remedies upon Tenant's failure to pay the same as for tie non-payment of Fixed Miimum Rent.
Landlord shall have the right (but not the obligation) to pay for of perform any act which requires
the expeaditure of my sums of money by reason of the faihire or neglect of Temant to perform
ay of the provisions of this Lease within any appEcable grace period; and, in the event Landlod

shal elect to pay such surns or perform such acts requiring moncy cxpenditures, Tenant agroes o
pay Landlord, upon demand, ol such sums, which shall be deemed for the purpote of seciring
the collection thereof to be Additional Rent hereundsr.

(®)  In the ovent the Commmencemeat Dato of the Leass Tem is other than the first
day of s calendar moath, the Fixed Minimum Reat, Additional Rent and ofher charges reserved
under this Leae for the portion of nuch partial menth shall be prorated and payable based on s
thirty (30) day moath and shall be paid on the Commencement Dats of the Lease Term.

15.  PASIDURRENTS: (a) If Tenant shall fall to pay any reats, Additional Rents or ofher
charges after the same becorne dus and paysble, such wnpaid amounts shall bear interest from the
due date thereof to the date of payment af the greater of (i) fourteen percent (14%) per amum, or
(i) two points above the prime rate then being charged by Chase Manhattan Bark, N.A. to its
most aedit worthy customers determined as of the first day of e caleadsr year quarter that sy
rents become dus and payable by Teaant under this Lease ("Default Interest Rate™) provided,
however, that such Default Interest Rats shall not exceed the maximum legal rate of interest
allowed to be charged to Tenant under any applicable law of the state where the Shopping Center
i3 located.

4. PLACKORPAYMINIS AND ESTIMATES: (3) All payments requiced to bo paid by Tenant
to Landlord shall be mads payale to tho ordsr of the Landlord and shall be deliverod to
Landlocd's Paymeat Address sct forth in paragraph L(W) of this Lease.

®)  Landloed shall estimate the amount of monthly Additional Rent required & be
paid by Tenant and shall bill Tenant for the amount of such rent eithar prior to or as promyly 3
poseBlo ater Gie term Commencement Date and fhercaftee fom tims to time during the Lesse
Tezm. Tenant shall contimue 1o pay such estimated monthly charges witil billod for the new
estimated monthly charges, at which tims the new estimated monthly charge shall be paid. For
convenience, Tenant may mehude e total of the ectimated menthly chiarges With its payment of
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the Fixed Mirimum Rent Landlord shal) aumally fumish Tenant with a reconciliion of all
estimated charges not previoualy recenciled based on the spplicsblo camputation, and shall credit
Tenant's next mcceeding estimated montity charges for any overpayment (or shall refund fuch
amount to Tenant if ths Lease has terminated and Tenant is not then tndebted to Landlord under
the Lease) er shall bil Tenant for sy underpayment.

The Additions) Rent to be estimated pursuant to this subparagraph (b) shall consist of the
Tax Charge, Common Area Charge, Scavenger Charge, Sprinkler Charge, Water, Stom and
Sewer Charge, Utilities Chargs, Modia Fund, Promotion Fund, and any ofher fixed or adjustable
charge required to be paid by Tenant under this Lease exchuding the Fixed Mimimum Rent and
Percentags Reat.

15.  ADYANCE RENT AND SECURITY DEPQSUI INTENTIONALLY DELETED]
16 FINANCING: (INTENTIONALLY DELETED)
17. CANCELIATION: (INTENTYONALLY DELETED]

18 CONDUTTON OF PREMISES: Tenant agrees to accept the Premises, Shopping Center and.
any Systems and E_ﬂsn._» saving the Pramises "as 4" withowt amy agreaments,
igations an the part of Landlord to perform aay alterations,
repairs or improvements wnsv. as E-v. be expressly provided in Exhipis "B hereto o ehsewhers
in this Leass (“Landlord's Work). Tenant diall on or before the Commencement Date: (i)
tampletely ramode] the Premises and install a new storefront, storefront sign and trade fixtures in
and for the same in accordance with fie otiier provisions of tiis Lease, including Exgiibit "B” and
tho Rules ("Tenant's Initial Work"), and. (i) open the Premises for business to the public, fully
stocked and staffed ad I compliance with all provitions of this Lease, inchuding without
Timitafion, Paragraph 22. Landlord may require that Tmant accept possession of the Premises
and proceed with Tenant's Initial Wotk and/or the preparation and subemiscion of plans therefor
prior to the Commencement Date upon ten (10) days sdvance notice. During any pariod that
Tenant shall bo permitted or required to enter the Premmises prior to the Conmencanent Dats (to
plan or perform Tenant's Initisl Work), Tenant shall comply with all tems and provisions of this
Lease, except those provisions requiring the payment of Reat.

19. OWNERSHIP OF IMPROVEMENTS: (a) ATl betterments and improvemmts in or upon the
Premites, mads by either party (sxcept Tenant's personal propenty, fumiture, signs and trade
fixtures) including all affixed lighting fotures, heating, vemilating and ar conditioning
equipment, and al) pipes, ducts, conduits, wiring paneling, partitions, floor covering, railing,
mezzanine floors, galleries and the like, diall becoms the property of Landlord and shall remain
upon md be surrendered with ths Pramises & the expiration or sooner tezmination of the Lease
Tem.

()  Tenant shall not assign, lien, encumber, chattsl martgago or croato a security
interest in, to or upen any improvement or its fign, trade fixtures or other pertanal property in or
secving the Premises withowt first obtaiming in each and every instance the prior written consent
of Landlord  Any consent by Landlord to such security interest shall apply cnly to the specific
transaction thereby authorized and shall not be a waiver of congent to my subzequent transaction.
Any chattel mortgage, security interest or other encumbrance granted by Tenant n violation of
the temms of this provision shall be null and void and of no force ad effect. Any consext by
Landlord to such security interest shall be subject and subordinate to Landlord's security interest
snd Tien provided under Paragraph 45 hersof and Tenart shall notify all ofher secured parties of
Landlord’ prior inferest. In no eveat shall Tenant assign, liea, eacumber, chatte] Mortgags &
cceate & teciwity intmrest in lesschold improvements which have been incorporated in the
Premises iciding, but not limited to, affixed lghting fixtures, heating ventilating, st
conditioning equipment, pipes, ducts, conduits, wiring, paneling, partitions, floor covering.
railing, mezzanine floors, galleries mud e like which becorne the propesty of Landlord.

20.  TENANT'S INSTALLATIONS: Tenant shall fully equip the Premises with all trads fxtures
and equipment necessary for the peoper operation of Tensnt's business. Tennt shall not install
aay equipment or fixtures ot the roof ot exterior to the Premises without e prior writtm cansent
of Landlord. Should Temant install a¥r conditioning, heating of other equipment o the rof or
ofierwise penetrate such toof of the building of which i Premises forms a pat, Teaant agrees to
assume primary responsibility fbr the cort of maintenance and repair of that portion of the roof
(inchiding a1l areas and ace coversd by sich equipment or penetration) where nuch installation
@ 16
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is made; and such & ion and (e operation, ma: and repair thereof shll be mads so
that the rights of Landlord under any rofing bond o roofing guaranty then in force shall not be
affectod or voided thezcby and Tenant shall be solely responsivle for alt dacages to Landlord
md/er other tenants resuling from e installation, operation, maintenance and/or repair of such
equipment or penetration.

2. PERMITTED TJSE: Tenant agrees to and shall use the Prensises solely for the purpose of
conducting the Permitted Uss as cuflined i Section L(H) of this Lease and for no other business
ox purpose. Tenant shall ocaupy 100% of fho Premises during the Tam and shall use not less
than 80% thereof as the sales and display ares. Tenant also agrees not to eonduct my caalogue,
mail or telephone order sales in or from the Premiises, except of merchandise which Tenant it
penmitted to sell “over the counter” in the Premises. Tenanmt agrees to conduct Tenanr's business
in tho Promises under Tenant’s Trade Nane, wirich Tenant represeats that it has the right to use.
Tenant acknowledges that the Permitted Use is ot a use granted exchusively to Tenant and tht
Landlord resarves the right to lease premises in the Shopping Center to cthess for the same or a
similar permitted use. Temant further acknowledges that it has received no written or oral
inducements from Landlord or any of Landlord's representatives conceming tis Lease (other
than as specifically set forth herein) or that Teant will be granted any sush exclusive rights.

2. QUGRATION OF BUSQEESy: Temamt agrees: () subjest to Paragraph 51 hereof, to
contimuously ard unintesuptedly ocoupy aud use &b eatire Premises for the Permitted Use during
the Lease Team and to conduct Teamt's business n a reputsblo manner;

() toremain opea for business during the "Required Hours” Required Howrs herein
¢hall mean those hours established from time to ime by Landlord fir the Shopping Center in
general, in Landloed s sole discretion; provided, Landicrd shall not require tat Tenant open for
business before 10:00 3.m. of remain open after 9:00 pm, except; (i) for holidsy, seasonal or
othez special sales or promations, or (i) when at least one Department Store or » majority of the
tenatts at the Shapping Center will be open. If Tenat desires to opezate the Premises during
additional hours beyond those requirod by Landlord hereunder, Teamt shall first obtain
Landlord's written approval (wiich may be withheld in Landlord's sol disaretion), and Tenant
shall pay all additiona) costs and expenses and L charges in i

therewith, including, without Emitation, any additional utilifies, seciity services, cleaning and
trash rmoval. Withou limiting the gemerality of tho foregoing, Landlord resezves the right to
close the Shopping Center on hoidays ex ertain hours of holidsys, mchuding without imitatian,
Now Year's Day, Baster, Thanksgiving and Christmas;

(c)  toadequately staffits store with sufficient employees to handle the maximum
business and carry sufficient stock of seasonal mezchandise of a character and qualy to
accomplish the same;

(@  tomaintain displays of merchandise in any display windows;

() tokeep my display windows and signs well lighted during such hours and dsys
that the enclosed mall i lighted by Landlord, but in no event beyond 11:00 p.m.;

(0 tokeep mdmaintain the Premises, Tenant's persanal property mnd signs therein
or therenn and all exterior mnd intezior portions of windows, doors and glass in a neat, clean,
smitary and sate condition;

® to warchouss, store o stock in the Premises only such goods, wares and.
merchandise as Tenant is pernyitted to offer for sale;

() o apply for, secure, maintain aad comply with all licenses or peemits whrich may
be required for the condusct by Tenant of the business perrnitted to be conducted in the Premises
md t pay whea dus all license and parmit fees and charges of » similar nature in connetion
therowith;

(D touse for office o oter non-selling purposes only mck space a5 is reasonably
required for the conduct of Tenant's business in the Premises;

@ notto conduct any sustior, distress, fire or bankruptcy salo or ary going out of
business sale, but nothing contained herein shall restrict Tenant from determining the selting price
of its own ise or p periodic seasensl, ional or sales; md
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(W not to operate its business undar fhis Leass 50 a5 to boeach o violste any
restrictive covenant to which the Shopping Center is subject or contained in any other lease
entared into by Tenar, or violats any restrictive agrement contained in any coatract, judgmeat
or decree of & court of competent jurisdiction entered ito of imposed upon Teatant, and Tenant
ropreasats that #s execution of dris Lease and operation of the Permitted Use will nt violats any
such regtrictive covenants or agreements.

23 LAWS, WASTE ORNUISANCE: (a) Teaant sgrees, at Tenmt's cost and expenss; (i) to
comply with all present and fumure govemmental lsws, ordinances, cders and regulations
conzerming Tenant's use o ocaipancy or the general use or occupancy of the Premises (inchufing
Tenant's alterations and additions theceto) including the Americans with Disabilities Act of 1990
aad any rulss or fons now or hereatter a0d (i) to comply with all
proseot and futurs rules, regulafions and recommendafibns of the Board of Fire Underwriters,
Landlard's insurance carriers and organizations establishing insurance rates concaming Tenant's
use of tho Premises (including Tenant's akterations and additions thereto); and (76) to comply with
8l restrictive covenants of record which affect of are applicable to the Shepping Cemer andror
the Premises and/or the conumon areas, provided, however, the same do not protribit the Penmitted
Ute of the Promises Notwithstanding anythiing herein to the contrary, Tenant shal) only be
eesponsible for the costs and expases of the repairs required under tris Section 23 if fuch repairs
are non-stractwa) and eelate to the interior of the Premises.

® Tenant fortier agrees not to suffer, penmit or commit any wasts, nor to allow,
suffer or permit any odoes, vapors, steam, water, vibrations, noises or undesirabte effscts to
cmanate from tio Premises or any equipment or installation therein into other partions of the
building of which the Promises forms 8 part or mito €16 mall, noe to allow, suffer or pezmit any
material or device defined as hazardous or otherwise controlled wnder any govermmental law, rule
or regulation to be installed, used ot kept in the Premises, or ofherwise to allow, suffer or permit
the Presmises of any use thereof to constifute & nuisance or to mreasonably interfere with the
safety, camfort ar cjoyment of the Shopping Center by Landloed, any other ocoupants of the
Shopping Center or their cistomers, mvitees or any others lawfully in or upou tie Shopping
Ceater. Upon written notice by Landiord to Tenant that any of e aforesaid it ocourring, Tenant
agrees forthwith to cease and discontinue the same and within ten (L0) days theceafter tv mako
such changes in the Premwiscs and/or instal] or remove such apparatus of equipment therein or
thercfrom as may be required by Landlord for the purpose of obviating any nuch condition; and if
any such condition is not remedied, then Landlord may, at its option, exter upon the Prexnises and
cure such condition in any manner Landlord shall deem necessary and add the cost and expense
incurred by Landlord together with all damages, inchuding reasanable atomeys' fees, sustainod
by Landlord to the next nstaltment of the Pixed Minimum Rent dus and Teant agrees to pay
such amount. Tenant hereby further agrees to indsnmify and save Landlord fre and harmless
from all fines, claims, demands, actions, proceedings, judgments and damages (inchuding court
costs and reasonable attomeys' fees) of any kind or nature by amyone whomsoever sising of
growing out of any breact o non-performance by Tenant of fhe covenants contained in this
Paagraph.

24, BAZARDOUSMATERIALS: (s) Temant shall not incorporate into e Shopping Center nor
Gansport, use, store, maintain, generate, mamufxcture, handle, dispose, release o discharge any
“Hazardous Material” (as defined below) upon or sbout the Shopping Center, or permit Tenant's
employees, agents, contractors, mvitees md other acoipants of the Premises to engage in such
activifies upon or about the Shopping Canter. However, the (oregoing provisions shall not
protibit the wranspactation to and fom, md use, storage, matntenance, and handling witin the
Premises of substances customarily used i the business or activity expresity permitted to be
undertaken in the Premises pursuant to Paragraph L(E) of this Lease, provided (i) fuch substances
shall be used and maintaimed only in such quantifics as are reasonably necessary for such
penmitted use of the Premiscs and the ordinary course of Tenant's business thersin, strictly in
accordance with applicable Law, highest prevailing standards, and the mamfacturer’s instuctions
taerofor, () such substances shall ot be disposed of, released or discharged in e Shopping
Ceater, and shall be transported to and from the Premises in compliance with 2 spplicable Laws,
and as Landlord hall reasonably roquire, (i) if any applicable Law or Landlord’s trash removal
contractor requires that any such substances shall be disposed of separately from crdinary trash,
Tenent thall make aangements & Tenat's expenso for such disposal direerly with & qualified
and Bomsed disposal company at » lawfl disposal cite {subject to scheduling md approval by
Landlord), (iv) sy remaining such mbgances shall be completely, properly and lawfilly
removed from the Shopping Center upon expiration or cartier temination of thi¢ Leate, and (v)
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for prurposes of removal and disposal of any such substances, Tenant shall be named as the owner
od wﬁhdsn obtain -gnﬂﬂnk identification number, and execute all permit
ions, mamifests, waste and any other required forms.

()  Tenant shall promply netify Landlord of: (7) any snforcement, cleamyp or fher
regulatory action taken or threatened by anly govemmental or regulatory authority with regpect to
the presence of any Hazardous Material on the Premises or the migration thereof from of to ofiter
property, (i) any demands or claims made or tireatened by any party relating to any loss or
injury resulting from any Hazardous Material on the Premises, (i) any release, dischargs or non-
roatine, improper or untawful disposs] o trasportation of any Hazadous Material o or from the
Premiises or i viclation of this Paragraph 24, and (iv) any matters where Tenant is roquired by
Law to give a nofice to any govemmentsl or rogulatory audority respecting any Hazardous
Matcrial on tho Premmises. Landlord shall have the right (but not the obligaticn) to join and
participate, as a party, in any legal procoetings or actions affecting the Premisss mitiated in
comection with miy enviomments), bealth or safety Law. At such times as Landlond muay
reasonably request, Tenant shall provide Landlord with a written tist, certified to be true and
complete, identifymg amy Hazardous Material then used, stored, or maintained upon the Premises,
the use and approximate quantity of each such material, a copy of any material safety data cheet
("MSDS") issued by the manufacturer therefor, and such other information as Landlord may
reasonsbly require or 2s may be required by law. The temm “Hazardous Material for purposes
hereof shall mean any chemmics), substance, material or wasts or camponent thereof which is now
o hereafter ligted, defined or regulsted as & hazaous or toxic chemica), substance, materia) or
‘Waste o component thereof by any federal, state or local goverming or regulatory body having
Jurisdiction, or which would trigger any employes or commmiry “right-to-know" requirements
adopted by any such body, or for which any such body has adopted any requiremeats for the
preparation or digribution of an MSDS, including but not Yimited to OSHA and EPA as defined.
in paragraph (d) hereinbelow.

()  If any Hazardous Material it incorporated into the Shopping Center or relessed,
discharged or digposed of by Tenant or any ofher occupant of the Premiscs, or their employees,
agents or cantractors, on or about the Shopping Center in viclation of the foregoing rovisions,
Tenant shall immediately, properly and in compliance with applicable laws clean up and remove
the property (whethier or not owned by Landlord), at Tenant's expenss (without lmifing
Landloed's other ramedies therefor)  Such clean up and removal work shall be subject to
Landlord's prioc S.EB approval (excqt i in g&ﬂzv and shall inchude, without Yimitatica,
ay testing, o, and the ion of any remedial action plan
required by any court or govemmeatal body ,..Em Jurisdiction or reasonsbly required by
Landlord If Landlord or any Lender or govemmental body amanges for any tests or studies
showing that this Paragraph 24 has been violated by Tenant, Tenam shall pay the costs of such
tests. If any Hazardous Material is released, discharged or disposed of on or about the Shopping
Centar and such releate, dischargo or disposal is not caused by Tenant or other occupants of the
Promises, or their cmployces, ageats of contrastors and is i excess of levels st by EPA or
OSHA for such materials and affect Tenant's use of occupancy of the Premises, such reloase,
discharge or ditpotal shall be deamed casualty damage under Paragraph 41 of this Lease to the
extent that the Premises is affectsd thereby; in such cass, Landlord and Tenant shall have the
cbligations and rights respecting such casuslty damage provided under this Pacagraph 41 of tis
Lease. Teaant's ebligations under this Pacagraph 24 shall sunvive the expiration o eaclier

tnation of this Lease. ing anything heren to the contrary, Tenant shall not be.
responsible for the costs of any clean up invelved under this Paragraph 24 unless such Hazardous
Materials were introduced, Wearmporated, released, discharged or disposed of by Tenant or any
other occupant of the Premises, or their employees, agents or contractors, oo or abow e
Shopping Canter in violatien of the foregoing provisions.

(@)  Tenant acknowledges that Landlord has mads avaflable at Landloed’s offises for
Tenant’s inspection, review and copying an asbestos survey of f1o Pramises (*Asbestos Survey”).
Thie purpose of said Asbestos Survey is to indicate the presencs or absence of asbestos-contairing
material(s) & the Premises. In addition, Teaant acknowledges that Landlord has received vopics
of asbestos surveys for other premises & the Center, which indicate o preseace of asbestos-
contaiming matarials at such other premmses. Copies of all such suveys are availdle at
Landlord's offices at the Ceater for review and copying by Tenant upcn request. However, tho
Asbestos Survey and other asbestos surveys in Landlord’s possession do ot indicate that the
asbegos is in a condition or state which viclstes lawfil levels or requires removal or cantrols
beyond those already implemented by Landlord [based on the preseat lsvels or conteat of said
‘material a1 said levels or content are presently et by tie U.S. Envirommental Protecrion Agency
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(“BPA") o the U.S. Occupational Safety and Health Administration (“OSHA"). To insure that
e asbestos containing materials (as idemified by the Asbestos Survey or any other asbestos
surveys in Landlord’s possession) are of improperly disturbed or handlod by untrained parsons,
all maintenance, repairs or renovations by Tenant t any stes shown on the Asbestos Survey to
contain atbestos, nrust be coordinated with and spproved in advance by Landlord  Tenant shall
insure and agrees that &l contractors (and their mubcontractors) eagaged by Temant agres n
writing to be bound by and will perfarm all work in accordance with the Operations and
Maintenance Progran (“O&M Program') as from time to time in force a the Center to
perindically monitor and deal with n; asbertos & tho Canter. Teaant agrees to cooperats with
Landiard in for the conduct of ary O&M Program.

TLandlord makes no representations or waranties whatsosver to Tenant regarding (i)
hazardous materials at the Centet or in the Premises o (i) the Asbestos Survey, the same being
furmished as a courtesy, and Landlord has informed Tenant that the Asbestor Survey s not a
comprehensive survey of the Premises or the Center for all asbestos or for all hazardous or toxic
materials. Tenant has the right and thould make such studics and investigations, conduct such
test and qurveys md egage sch specialists, as Tenant deems appropriate to fairly evahuate the
Premises or the Center and any ritks from the presence of asbestos-containing material at the
Ceater or hazardous o toxic materials. In conmection with amy mspections or tests to be
conducted by Tenant at the Premises or at the Center, Teamt shall first notify Landlord of each
proposed inspection cor test and the scope, impact and Tt thereof and obtain Landlord’s written
consent to perform same, which consent shall not be unreasonably withheld. Tenant shall fumish
Landlord with a complets and legible copy of any study, report, test, survey or imvestigation
performed by or on behalf of Tenant involving any portion of the Premises or the Center. Teamt
shall restore tie Premises andfor the Center to the condition exidting immediately priar to any
such test and/or ingpection, and Tenant hereby agrees to indemnify and hold Landlord harmless
from any loss, damage, Hability or claim resulting from or arisimg from Teamt's samples,
Tvestigations or activities (including, but not hmited to, those of Tenant's agents, employees
andlor contractort). If Tenant ever has knowladge of the presence in the Premises of the Cemer
of toxic o hazardout materials ar asbestos-containing material, Tenant shall notify Landlord in
‘writing prompfly after obtaining such knowledge.

25 CoMPEMTION: In recoguition of the fact that this Leage provides for a Perventage Rent
based on Gross Sales mads by Tenant in or from the Premises, Tenant ageees that if Temant, or
any of its principal sharcholders, or my affiliate or subsidiary of Tenant, directly o indirectly
shall operats, manage or have any interest in any other competing store or business for the sale of
merchandise rimilar to that permitted wnder Paragraph 1(H) of s Lease inchuding 3 department
or concession in another stors, the distance specified i Paragraph L(U) of this Lease, as shown
from tis Jocation oo Exbibit “A." then Tenant shall include fifty percent (SD%) of the Gross Sales
of such other store in the Gross Sales transacted in the Premises for the purpose of computing
Percentage Rent due hereundes, as though #aid sales had actually been made fram the Premmises
However, any tuch store owned or leased by Tenmt and existing as of the Date of Lease shall be
exchuded from the provisions of this Paragraph provided there is no ncrease i the size of ruch
other store.

26, CONCESSYONAIRES AND LICENSERS: Tenant thall not grant sy cencessions or Tienses
except upon Landlord's written consent and except for the operatiou in the Premmises of one or
more departments of the business pamnitted o be conductsd by Tenant under this Lease,
provided, hewever, that such concestions or lisenses thall be subject to the followdng conditions:

(3)  each such concession or Hoems shaTt be subrjcct to ot of tho teoms and provisions
of tis L ease inchading provisions concaming statsments, reperts and audits;

(6)  the Gross Sales (s herein defined) from the operation of each such concessicn or
Hoonso shall bo decmed to bo part of the Gross Salos of Tenant for e purposs of determining the
Percentage Reat payabls to Landlord;

(©)  the business to be operatod by such concessionaires or licensees shall ocaupy, in
total, o more than 25% of the sales area of the Premises; nd.

(4 i no cvent shal Tenant suffer, peamit, install of operate i the Premises any

coin-operated veading machines o similar or other dovices for the mle of goods, wares,
merchandise, food and beverages, including but not Ymied to, macine for the alo of candy,

i
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gum, cigarettes or ofher edibles, except in areas restricted to tho solo and exchisive use of
Tenart's employees.

27, SIGNg: Subject to Bxtubit "B Tenant shall, st its cost and expenss, install & sitable
identification tign of such size, design and character as Landlord thall first appreve in wrifing st &
place cr places designated by Lendlord. Tenant shall maintain sy such sign in good condition
od repair. Other than such permitted signs, Tenant shall not place o fustall or suffer to b
placed cr mstalled or maintain any sign upor or outside the Premises ot in e Shopping Center.
Tenart shall not place or install or suffer to be placed or instalied o the eaterior of tho Pramises
my swning canepy, banner, flag, penniant, seris), mtenns of the Hee; nor shall Teamnt place or
maintain ca e glass of any window or door of the Premise any sign, decoration, lettering,
advertising matter, shade, blind or other thing of any kind. Landlrd shall have ths right, without
Tiability and with o without notice to Tenant, to remove any item installed by Tenant in viclation
of ris Paragraph 27 ad to charge Tenant for 1o cost of such removal and/or any repaire
necessitaed thereby.

28 ASSIGNMENT AND SURLETJYNG: (s) Tenant may sublet the Premises i part or in its
entirety or assign this enfire Lease cnly with the prior written pemuission and consent of
Landlord, subject to the conditions hereafler mantioned. Any such subletting or assignment shall
be rubject to and conditioned upen the following: (i) at the time of any such proposed subletting
cor assignment, Tenant shall not be in default under any of the teoms, provisions o conditions of
this Lease; (i) the sublesses or assignee shall anly ocoupy the Premmises and conduct busiess i
accardance with the Pemmitted Use; and (i) that if the Fixed Mininmum Rent, or any additional
rent or charges required to be paid by any such sublesses or assignes excesds the rentals and/ar
charges reservod hereunder, then Tenant chall pay to Landlocd manthly fhe entire amount of such
exooss, which shalt be deemad Additional Rent, and innio event shall the amnual Fixed Minimum
Rent required to be paid by the assignee oc sublessee be leas than the sverage sum (or in the case
of & partial subletting, the proportionate share) of the Fixed Minimum Rent plus Percentags Reat
paid by Tenmnt from the term Commencement Date to the end of the Leate Year immediately
precoding such assignment or subletting o during the immediztely preceding two (2) Lease
Years, whichever peciod is shorter; and (v) Tenant and its assignee or sublesses thall execute,
acknowledge and deliver to Landlond a fully executed counterpart of & written assignment of
lease or sublease as the case may be, duly conseated to by Tenant's Guarantor, if my, by the
terms of which: (x) in case of an atsignment, Tenant assigns to such assignee Tenant's emtire
intarest in this Lease, together with all prepaid reats hereunder, and the assignoe sccepls said
assignment and sssumes and agrees to perform, directly for the benefit of Landlord, all of tae
terms, coveants and conditions of this Lease on the Tenant's part to be performed hereunder; or
(3) in case of sublstting, the sublease is in all respects subject and ruboedinate to all of the terms,
covenants and conditions of this Lease and that the sublessee thereunder will agree to be bound
by and to perform all of the terms, covenants and conditions of this Leass an the Tenant's part to
be performed hereunder, except the payment of rent, additional rents and ofher charges reserved
hereunder, which Teaant shall continue to pay to Landlord (provided that Landlord may elect, at
Landlord's option, to collsct such sublease remts directly fiom such subtemant); aad (v)
notwithstanding any such assigrment or sublefting or the consent of Landlord undzr the tenms of
this Paragraph 28, both Textant and its Guarantor, if aqy, will not be released or discharged from
any Hability whatsoever under this Lease and will cantinue tabls thereon with the sams forco and
cifect as though no assigmment or sublease has been made; and (v)) Tenant shall pay to Landlord
the sum of Five Hundred Dollars ($500.00) to cover the Landlord's adnuinistrative costs, overhead
and counsel fees in on with such ing, and review of same.

(®)  Arcquest for Landlond's consent to a subletting or an assignment shall be desmed
@ offer by Tenant for Landlord to either sublsase the Prentises for G1e remainder of the Lease
term upon the terms and conditions contamned herein or to take an asignment of this Lease,
which offer shall remsin trevocabls for a one (1) month period commencing on fhe dats
Landlord actually receives a written request for such conssat.

© Other than the forcgoing penmitted assignment or subletting, Tenant shall not
voluntarly, involuntarily or by operation of law, assign, trmsfer, mortgago or otherwise
encumber this Lease or any interest of Tenant therein, in whole or in part, nor sublet the whole or
ay part of the Premises or pamit the Premises or any part hhereof to bo used or occupied by
others. Any attempt to encumber, assign tio Leass cr rublet the Premises not in compliance wit
the provisions of this Paragraph shall be void and of no force and effect
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1) If Tenant or its Guarantor, if any, is a corporation or patnership, and if at any
time during the Lease Term @i persons who, an the Date of Lease, own & majority of such
corporation's voting shares o the general patuce’s interest in such partnership, #s the case may
be, cease to pwn a majority of such shares (whether such sale ocours & anstime or at intarvals so
that, in total, such s transfer thall have occurred), or gencral pactner’s interest, as the taze may be.
(except as the result of transfer by gift or inberitaice) or if Tenmt's Guarantor, if any, it
dissolved, Tenant shall so notify Landlord and Landlord shall have the right, at its option, to
terminate this Leaso by notice to Tenant given within thirty (30) days thereafter or within ninety
{30) days after Landlord thall have received other notice thareof, except that this subparagraph
(d) shall not be: applicable to any corporation, all the cutstanding veting stock of which is Jisted
on a mational securities exchange (as defined in the Securitics Exchangs Act of 1934, as
ammdzd). Foe the purpose of this subparagraph (), stock ownership shall be determined in
accordance with the principles sot forth I Section 544 of the Intemal Revenus Code of 1954, a5
the same existed on August 1§, 1959, and the term "voting stock” shall refer to shares of stock
regularly extitled to vote for the election of dirsctors of the corporation.

(@ Notwithstanding anything herein to the contrary, Tenant may assign or sublet this

Lease without the consent of Landlord only under the following cirvumstances: (i) to facilitate:

the sale of all or & substantisl portion of the assets or controlling interest in the securities of the.

Tenant; (ii) e sale of the sppropriste operating division of the Tauat ; (ifi) merger or other

corporation recrganization, of st to an affliatd company; and provided that such
or rubletting it for the contimied use of the Preaises for tho purposes sat forth herein_

29,  REPAIRS: () Lancloed shall not be required to maks any repairs or improvements of any
kind upon o to the Premises, cxcopt # statod in tris Paragraph 29. Landlord shall meintain in
good condition throughout the Lease term and maks all necessary tepairs to the Shopping Ceater
foundaticns, roofs, downspouts, gutters and structural repairs to the exterior of the building
{exduding the intericr of all walls within the Premises and tho cxterior and interior of all
windows, glass, showcases, doors, door frames and bucks) and the wewer and water Hnes
servicing the Promises that are located outside of the Premises and the sprinkler systems, unless
the necessity for any of such repairs shall have been oocasioned by say action, omission o act o
neghigence of Tenant, its assignees, subtenants, concessionaires or licensees, or their respective
eaployees, agents, o contractors, i which event Tenant agroes to make such repairs, « Tenant's
s0le cort md expense. Landlord shall mot be required to commence my such repair wntil afte
written notice from Teaaat that the same is necessary, which notice, cxcopt in case of
emergency, shall allow Landlord » reasonable time in which to comeence and complets such
repair. If such written notice is provided and Landlord thall ot commence to make such repair
within s roasonablo time, Tenant shall have the right, but not the obligation, to make such repair.
Landloed shsll use reasonable efforts (o do said repair work with minimum inconvenience,
annoyance, disturbance and loss of business to Tenart, as may be reasonably possibls under ths
vircumstances consistent with acoepted construction practics in the vicinity, and so that sach
work shall be expeditiousty completed, but in no eveat shall Landlord be required to mour any
additianal expenses for work to be done during hours or days other than regular business hours
and days.

() Subject to tio provisions of subpaagraph (a) of this Paragraph 29, Tenmt agrees,
at Tenant's cost and expaise, to kegp md maintain the Prexises and cach and every part thereof
for Tenant's use and general us, in good repair, order and condition md in compliance with all
Laws and to make 3T} repsirs and replacements thereto, and to the fixtures and equipment therein
and the appurtenances thereto, including without limiting the generality of the foregoing the
Tenaat's Work designatod in Exhibit "B " the exterior and interior windows and window frames,
doors and door frames, entrances, stors fronts, mcluding store front metal work, signs, showeases,
floor and wall coverings, interior walls, partitions, isulation, and tre lighting, elsctrics), heating,
air conditioning, phumbing, and sewerage 1y stem, tines, pipes, equipment, fxtures and faciiities
within or serving the Premises, or plenum above ths Premises, and the escalators and elevators
therein, if any, and tho flooe slab and that portion of sy pipes, ines, durts, wires or conduits
mstalled by Landlord or Teaant contained under, above or within, and exchusively serving tie
Premises. Tenant thall keep and maintain the Premises in a first-class and attractive candition
throughout the Lease Term. Teasat thall replace all damaged or broken glass with glass of equal
quality with that broken or damaged. Except in the cass of damage or destruction by fire or ofher
inmwrable camalty or by eminent domsin, ths obligations of Ladlod and Tenam shall be
controfled as bereinafter provided
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(c)  Following the initial ion of the Preamises in ianco with this Lease,
Tenant may, with prir notice to Landlord, at Temanty sols cog and expenss, paint of pmper
interior walls or change floar caverings in the interier of the Premises only, provided it i) tie
structural integrity of the building shall zot be affected or diminished; () te valus of he
building is not diminished; (itl) the exterior appearance (nchuding store front} of the Premises is
not altered or changed; (iv) the cost of any such alteration, addition or decoratin does not exceed
Ten Thousand Dollars ($10,000.00); and (v) the sprinkler system design is not affected, modified,
alteced or changed. In all ofher instances, Tenant shall securs the prior approval and consent of
Landlord for any alteration, construction of improvement

(@) In the evemt ) Landlord undertakes & substantial remodeling of ths cammon
areas and/or the exterior of ths Shopping Center, including, without limitation, an expansion of
the Shoppng Center in an amount equal to o in excess of ten percent (10%) of the thea existing
GLA of the enclosed mall, or (i) this Lease provides for a lease term in excess of five (5) ysars,
then, in the cvent meationed in (7) heroof, Teaant shall, at Teant's sole cost and expense, remode]
the exterior and interior of the Premises and such remodeling work shall be completed within
sixty (60) days sfter Landlord's completion of such remodeling and/or expansion of the Shopping
Centez, and, in the cvent mentioned in (ii) hereof, Tenant shall at Tenant's sole cost and expense,
remode] the storefront and install new floor and wall covering in the Premises within ons hundred
eighty (180) days after the fifth (Sth) fll Lease Year. Nothing contained in fris Paragraph shall
constituts a representation or warranty by Landlord that i will remode} andior expand the
Shopping Center.

()  Tenant shall subenit to Landlord plans and specifications for any such remodeting
work, together with a statement of the estimated cogts of sush work and the name of the
contractor Tenmt proposes to eagage at least sixty (60) days pricr to the dato Tenant ks to
commence any such remodeling work  After reeciving Landlord's writtan approval and prior to
the commencenent of such work, Tenant agrees to deliver to Landlord a policy or cestificate of
wotkmen's compensation inqurance in statutory limits from Temants contractor as well a1
evidence of maintenance by Tenant of the insurmce coverages to be maintsined by Tenant
hereunder. Such work may then be cammenced and ¢hall be diligenfly prosecuted to completion
in accordance with such approved plans and specifications md alt applicable 1aws, ordinances,
rules and requirements of Landbord's insurance caiers, subject, lowever, to the teans of Teaant's
indemnity set forth under Paragraph 6 and Tenant's abligation to insure such assumed lisbility
wndsr Tenant's Compreheasive Gaeral Liability policy.

() "Repstts” as used i this Paragraph, thall mean all repaire, replacements,
alterations, sdditions, tmpr and "Mamtain® or "ma " as used in
this Paragraph 29, shall include appropriats heating, cooling, nspection, drainags, insulation and
cleaning or cleiout of all portions of the Premisss, including all linss and pipes, s appropriate.

()  Tenant shall cater into & sarvice repair agrecment which provides for the regular
maintenance, service, repair and replacement (for example, witbout linitation, regular filter
changes, fan belt replacement, efc.) to the heating, ventilating and air conditioning ("HVAC™)
equipment serving the Premises, and shall provide Landlord with a copy of such service repair
agreement within thirty (30) days after request together with reasomable cvidece of the
performance of such repairs. So lung as Tenam enters into the sbove refevenced service repaic
agreement for such HVAC equipment md can provi evidence of the of
such required maintenance, service, repair and replacement, Landleed shall warant the HVAC
oquipment for a period of twelve (12) months from the Delivery Dats.

30. TENANT'S FAILURE TO REPAIR: If Tenant shall fafl, refiuse or neglect to maintain oc
make repairs in accordance with the terms and provisions of thit Lease or if Landlord is required
o mako any repairs by reason of my act, omission to act or noghigence of Tenant, or its
assignees, subtenants, concessionaires oc licemsoes, or feir respoctive employees, agents or
contractors, Landlord shall have the right, at its option, after Landlord shal) have given to Tenant
a tea (10} day notice (cxcept in cass of an cnmrgmicy), to make such repairs on behalf of and for
the account of Temant and to enter upon the Premises for such purposes, and add the cost and
expense thereof, to the next instaliment of the Fixed Minimum Rent dus and Teaant agrees to pay
such amount, but notbing contained in this Paragraph shall be deemed to impose such duty upon
Landlord or affect in any manner the obligations of Tenant heremder. Any cost or expense
incurred by Landlord and chargeable to Tenant as herein provided shall be reduced to the extent
that Landlord s reimbursed therefor under any poticy of insurance.
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31 COVENANT AGAINSTLIENS: Tenant shall do all things necessary to prevent the fling of
any mecharics’ o ather licns against the Premites or auy other pertion of the Shopping Center or
e interest of tho Landlord o any ground or undeelying lessors or the interest of any mortgagees
or holers of any deed of tug covering tho Shopping Center by reasan of any work, labar,
services o materials performed or supplied or claimed to have been performed o supplied to
Tenart, o anyone holding the Premises, or ay part thereof, arough or under Temant. If any
such Yien shall at any time be filed, Tenant shall cither cassthe samo to be vacated ed cancellod
of record within thirty (30) days aBter the dato of e fling or, if Tenant in good faith determines
that such lien should bo contested, Tenant shall furmish such security, by surety bood or as is
otherwise prescribed by applicable 1aw, to release the same as a lien againgt the real property and.
to prevent any foreclosure of such lien during the pendency of such contest and upon any final
non-appeslable judgment of any such contast to promptly pay any adjudicated amownt dus. 1€
Tenant shall fail to vacate or releass such lien in the manner and within the time peciod allowed,
then, in sddition to any other right or remedy of Ladlord resulting from Tenant's default,
Landlord may, but shall not be obligated to, vacate o release the same cither by paying the
amount claimed to be dus or by procuring the releaso of such Hen by giving security or in such
ofhier manner s sy be prescribed by law. Tenant shall repay to Landlord, on demand, all sums
disbursed or deposited by Landlord pursuant to this Paragraph, including Landlord’s costs,
expenses and reasonsble attomey's foes incurred in comection therewith, Nothing contained.
hezein thall imply the consent or agreement on the part of Landlord ot any grownd or underlying
lessors or mortgagees or holdees of deeds of tust of the Shopping Center to subject their
respective estates of interedt to Hability under 3 mechanics' or other Yien law, whether or not the
performance o the fumishing of such work, labor, services o materials to Tenant or anyons
holding the Premises, or any part thereof, tirough or under Tezant, shall have been cosentad to
by Landlard and/ox ay of such parties.

32 UTILTIES: (s) Tenunt shal install and use the utilities (mcluding water, clectricity,
sewers and telephone supplied to or saving the Premises) in accordance with the criteria set forth
in Bxhibit "B," the rules and regulations of Landlord and the public utifity eompany or the
goveamncatal sgeacy supplying the same. Landlord shall net be lisble in danages or othgwise
for any fterruption in the supply of any urility to the Premisos nor shall any such taterruption
constitute any ground for s abatement of any of the remts reserved hereunder. Tenant shallnet st
any timo overburden or exceed the capacity of the mains, foeders, ducts, conduits or ofher
facilitios by which fuch wilities ars supplied to, distributed in or serve the Premises. If Teamt
desires to install any equipment which requires additional utility facilities or utility facilities of a
greater capacity than e facilifies to be provided by Laadiord undee Exliibit "B.” such installation
shall be at Tenant's expense and subject to Landlord's prior written approval of Tenats plans and
specifications therefor. If spproved by Landlord, Teaant agrees (o pay Landlord, on dernand, the
cost for providing ruch additional wility faciliies or uellity facilifies of greater capacity.
Landlord shall pot be liable for any interuption whatsoever in utility services unless such
interruption it caused by the Landlord’s sole negligence and continuss for mors than forty-sight
(48) hours.

()  Landlord shall not be responsibie. for providing any meters or ofher devices for
the measurement of utilities supplied to the Preatises, except as set focth in Exhibk B. Tenat
shall make application for and arrange for the fnstallation of all such meters or other dovices and
Tenant shall be solely responsible for and prompily pay, when dus and payabl, all charges for
water, sewez, slactricity, telephons and any other uility used ot consumed in the Premises.

()  Should Landlord elect or bo required to supply any utility services used o
consumed in the Premises, Tenant sgrees to reimburse Landlord for the same st & cost ock to
exceed that which the utility company would have charged Tenant for fumishing such wilities
and based on a distribution or other weo metiod for computing the smount of utility usage. In the
event of any disputs, Tenart shall pay the bill for all such urllities furmished for the Premises in
accordance with Landlord's billing, and such payment shall not [xejudice Tenaut's position. If the
disputs is determined in Tenant's favor, by agrcement or otherwiss, Landlord shall refund the
overpaymet fo Tenat  Aay bill or staterment shall be binding and conclusive on Tenant if
Tenant £a1ls to object thereto n writing (stating the reasns therefor) within trirty- (30) days after
the date hereof. (i) Throughout the Leste Term Landlord shall keep in good order and repair and.
shall maintain te telephone raceway and inferface wiring systen and thall make any necessary
Tepairs to or replacements of such telephone racewsy and/or rerface wiring system (except that
Landlord's obligation shall net inchude repair o replacement of service extensions, wiring o
ofher telsphone systens excluively servicing the Premises and thar Tenant thall retmburss
Landlord for any and all repairs thereto necessitated by any acts, amissions to act or negligence of
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Tenant ar Tenant's ageats, eployees and contractors), and (i) If Landlord is funishing Teaant
ay urility or uilities hereunder, Landlord may, & any time, at Landlord's option and on st leag
thirty (30} days’ prior netice to Tenant, discontime firnishing ay such ullity to the Premmises;
and i such case, Tenant shall contract directly With the public or private service company
supplying such wility service fer the purchase by Tenant of sach utility.

(d) () Throughout the Lease Tem Landlord thall keep i good crder and repair md
shall maintain the sprinkler systam in the Pramises, mchuding checking, testing and servicing
thereof, and shall make any necegsary repairs to or replacements of such sprinkler system (exvept
that Teaant, af its expenee, thall make any or sll repairs and replacements thereto necessitated by
any acts, omissions to act or negligence of Tenant or Tenant's agents, employees and contractors
md any expansions or improvements desired by Tenant to such portion of the prinkler system
servicing the Premises). All 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 upm Landlord. a sprinkler system backup duacge,
then Tenant shall pay to Landlord its proportionats share thereof, which shalt bo in an amount
equal to the product obtained by mulriplying taid charge by a fraction, the mumerator of which
shall be the GLA of the Premises aid the denominatar of which shall be the GLA in the Shopping
Center and shallbe paid by Teaant within ten (10) days after billing by Landlord.

(& () Teamt shall pay to Landlord a chargs (the “Water Chiarge™) in the amount e
forth in Paragraph L(P) of the Leass, on the first day of each month in advance, for the fumishing
of water to the Premises by Landlord. (ii) Tent agrees that the Water Chargo shall be adjusted
from time to Gmo by s percentage factor oqual to the percentage of narease oe decreass in the
amount of water used in the Premises and/or of the water rates existing as of the Commencament
Dats of the Lease Term, and (iii) the Water Charge shall also include all sewer charges if such
sower charges arc billed to Landlord by the utility company as & combined water and sewer
charge.

() Tenant shalt pay to Landlord a charge (the *Scavenger Charge") in the amoust st
forth in Paragraph 1(Q) of the Lease, on the first day of each month in advance, fo the fimishing
of trash and gatbage removal fram the Premises by Landlord.

33.  TaXES: () Tenant shall, in all mnstances, pay its proportionate share of all real estate
taxes ("Taxes") which may be lovied or amessod by the lawful taxing suthorities against the land,
‘buiMings and all other improvements and betterments in the Shopying Center. For the purposs of
this Paragraph 33 ouly, the term "Shopping Center* shall include any adjacent property leased by
Landlord to 8 Department Stors if Landlord is the owner of the Department Store tuilding. The
term "Taxes" shall mesn and mclude all real estate taxcs, assessments, water and sewee reats
(except auch water and sewer charges which are measured by the conswmption by the actual user
of the item of service for which te charge it made) and other govemments) levies and charges of
every kind and nature whatsoever, geaersl and special, extraordinary and erdinary, focescon and
unforeseen, and each and overy installment thereof, which shall or may during the Lease Term be
levied, assessed, imposed, become due and payable, or Tiens upon, or arising i comection With
the use, increased valuation from sale or ofherwise, ocoupancy or possession of, o grow due and
payable out of, or for, the Shopping Center or any part thereof or my land, buildings or other
improvements therein (a3 Witially constructed o as the sanc may # miy time therealle be
enlarged or reduced), inchuding interest on istallment paymeats, and a1l cods, expenses and fees
(ncluding reasonsdle stiomey's and sppraisers fees) incuwed or expedsd by Landlod in
reviewing tax charges of contosting such Taxes, assesaments and/or nsgotiating with the public
authorities as to the samme; provided, however, that if & any time during the Lease Temn the
methods of taxation prevailing at the Commencement Date of the Lease Team shall be aktered so
that in sddifion to, or in tiew of, or as a substitute for the wholo or any part of tho Taxos now
Tevisd, sssestod or #mposed on real estate as such there shall be lovied, assessed or impossd () &
tax on the rents received from such rea) estats, (ii) @ licenso foo measured by tho rents receivable
by Landinrd for the Shopping Ceater or any pertion thereof; or (i) a tax or license imposed upon
Landlord which is ofherwise measured by of based in whols or in part upon the Shopping Center
or @y pertion thereof, then the same thall be includsd in the computation of Taxes, computed as
if the amowunt of such tax or fee 5 payable were that pat due if the Shopping Center were the
anly property of Landlord subject thereto. Nothing herein contained shall be construed to mchuts
a5 Taxes any inheritance, estate, succession, transter, gift, franchise, corparatiog, income or profit
tax or capital lovy that is or may be imposed upon the Landlard.
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()  Tenant shall pay to Landlond the Tax Chargs (as defined hereaRier) basod on the
amourt of Taxes to be assessed or svied as soon as such amount it reasonshly determinable in an
amourt oqual to the product obtained by multiplying fhe entire amount of sich Taxcs by a
fraction, the numerater of which shall be ths GLA of the Premises and the denaminator of which
shall be the greater of (i) righty percent (80%) of the GLA in the Shopping Center, er (i) the
GLA in the Shopping Ceter occupied by tenants of the Shopping Ceanter, both detexmined as of
August | of each Leass Year (hereinafter calied the “Tax Charge’). GLA in the Shopping Ceater,
for the pumposes of this Section 33(b) only, dall be deemad to mean the actual number of squars
feet of floor space in all buildings I the Shopping Center (as inifially constructed or as the same
may be enlaged or reduced) which is exclusively appropristed for use by lessees and tenants of
the Shopping Center, exchuding the square footage of the building roofs, common areas of the
Shopping Center (st defined in Paragraph 33 hereof), outdoor sales areas, moject manager's
offices, mecharical peathouses and machinery uiility sud oquipment rooms. All measuranents
shall b made in i mamer 3t forth in Paragraph 2. A determination by Landlord's srchitect
shall be conchusive a3 to the mumber of square fect of GLA and space in exch instance in which
detamination thercof shall be roquired under the provisions of this Lease. I any patt or parcel of
the Shopping Center property md/or the buildings and improvements erected thereon hall be
separately assessed and taxed and Landlord, shall not be required to pay the Taxes lsvied thercon,
then, md in such oveat, for the purpose of computing such Taxes the GLA and the Taxes lovied
against guch part or parcel md/ar the buildings and improvements thereon 3 may be separately
assesed shall net form a part of the foregoing computation. Tenmt's Tax Charge shall be paid to
Landlord in equa) monthly 3 in adv. the tame may b ncreased

or doareased). 1f the amownt of such monthly payments paid by Tenant excesds the amount
actuslly dus, the overpayment shall be cradited on Tenmt's next succeeding payment or during
the last Lease Year, Landlord will refind such excess to Tenant within thirty (30) days following
the expiration of the Lease Term. If the smount of such morthly payments paid by Teaaat shall
be lots thau fao actusl amount due, Tenmt shsll pay to Landlord the difference between the
amount paid by Teant and the actual amount due, within fifteen (15) days after demand by
Landlord. If; on the first day of the month in question the amount of Taxes payable during the
then cureat tax year shall not have been determined by the taxing autherity, the Tax Charge then
paysblo by Tenant shall be estimated by Landlord based on the amount of tie comresponding
Taxes for the immediately precoding tax year, and any anticipated increase, subject to adjustment
when the amount of such Taxes thall be detemined and. payment of any adjustment shall be
mads by Teaant upon billing by Landlord. 1€ any mortgagee or ground lessor of Landlord should
require tax escrow deposits, in advance of the duc date, then Tenant shall deposit with Landlord,
in sdvancs, its shars of such Taxes.

{c)  Any fiscal tax year or years commencing during any Lease Year or partial Lease
Year shall be deemed ta correspond to such Leaso Year or partial Lease Year, except that with
respect to the first and last Lease Years of the Lease Term, the Taxes for the then current fiscal
tax year or years and the Tax Charge payable by Temant shal be proeatsd from tho
Commencement Date of the first Lease Year or partial Lease Year and to the od of the last Lease
Year, as to which Tenant's obligation shall survive the expiration of the Lease Term.

@ Teaant agrees to pay, prior to delinquency, any and all taxes and assessments
levied or assessed during the Leass Term upon or against (3) all furmiture, fixtures, signs,
equipment snd ay other personal property installed or located within the Premuses, (i) ol
alterations, additinns, and imp of kind o naturs, mads by
Tenant to the Premises, tacluding such improvements and betterments meationed in Exhibit “B*
as Tenant's Work, as the same may be separately lovied, taxod and assessod against or imposed
directly upon Tenamt by the taxing sutherities, and (iii) the rentals payabls hersunder by Tenmt
to Landtord (other than Landlord's Federal, State and local incame taxes thereon).

()  Showdany govemmental suiority require it atax, cther than the Taxst above
mentioned, be paid by Tenant, but collectsd by Laudlord, for and. on behalf of the govermental
sutherity, and forwarded by (e Landlard to the governmental sutherity, the same shall bo paid
by Taant to Landlord, monghly, in advance.

)] Landlerd shall have the right, if permitted by 1aw, to make ingtallment payments
of ay assessments levied against the Shopping Center, and such Taxes shall be computed upon
the instalments and intezest tiereon paid by Landlord in each Leats Year if Landlord elects such
installment method. Landloed shall have the right to contest the validity or amount of my Tax by
approjriats proceedings. In the event Landiord receives any refund of such Taxes, Landlord shall
Pproportionately credit puch refund as thall be allocable to payments of the Tax Charge actually
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made by Tenant (less costs, expense and reasonable attomeys' and appraisery fees) against e
next succesding payments of tie Tax Charge dus fom Tenant, of during the last Lease Year,
Landlord will refund Tenant's share of such net refund to Tenmt within thirty (30) days following
the expiration ofthe Lease Term.

()  Any amount payable by Tenant to Landlord under @ris Paragraph shall be paid
within fifteen (15) days after reccipt by Tenant from Landlord of bill setting forth such amourt.

() In the event of a good faith dispute, Temant shall pay the Tax Chage m
sccardance with the applicable bill of statement, and such paymeat shall be without prejudice to
Tenant's pesition. If the dispute shall be detamined in Tenant's favor, by agresment or
otherwise, Landlord shall refund to Tenant the amount of Tenant's overpayment.

(D  Aay sich bill or statement chall be deemed binding and conchusive on Teaant if
Tenant fails to object thereto in writing (#ating the reasons therefor) within thirty (30) days after
the date thereof or if Tenant fails to comply with fhe provisions of subparagraph (h) of this
Paragraph 33.

@  With respeot to sy Taxes for which Tenant is responsibls hereander, the officlal
tax bill shall be conclusive evidence of the amownt of Taxes assessed or levied, and of e items
taxed A copy of such tax bill shall, upon requsst of Tenant, be submitted whea available by
Landiord to Tenant.

M. COMMON AREAS: ANl common arcas and ofer commm facilties (hercimafter
collectively called “common areas") made available by Landlord in or about the Shopping Center
shall be subject to the exclusive control and management of Landiord, expressly reserving to
Landlord, withouw Kmitaticn, the right o erect, install or operstc within the cnclosed malls or e
parking aceas, kiosks, planters, pocls, sculpture, fres-standing buildings, advertising displays,

entestainment, educational displays, events or otherwise. Common areas (as imitially constructed
o as the same may & agy time thereafter be enlarged o reduced) shall mean all aress, space,
Gcilities, equipment, signs and special sxvices from time to time mado available by Landlord for
the common and joint use and benefit of Landiord, the Tenant and other tenants and occupants of
the Shopping Center, and their respective coployses, ageats, subfemants, concessionaires,
licenssea, customers and invitees, which may include (it thall not be dsermed & reprosentation as
to their availability), the sidewalks, pariing areas, access roads, driveways, landscaped aress,
truck servicoways, tunnels, loading docks, pedestrian malls (eacloted or open), courts, stairy,
ramps, elevators, escalators, comfirt and first sid stations, public washrooms, comrounity hall or
suditorium and pazcel pick-up staions.

Landlord hereby expressly reserves the right, from time to tims, to construct, mantain
md operato lighting snd ofher facilitios, squipraent and signs on all of ssid common areas; to
police the same; to chang , leved, ocation and of ing arcas and other
facilities forming a part of said conumon areas; to build mulfi-stary v!rsn facilities; to restrict
parking by tenants and cther eccupants of the Shopping Center and their employees, agents,
subtenarts, concessionaires and licensees; to enforce parking chages (by operation of meters or
otherwiss), bt in such ovent the net procesds from such charges, after deducting the cost of
enforcing the same, shall be applied in reduction of e cost of maintaining the common arca
excopt when nulti-story parking facilities are constructed by Landtord after the initial grand
opening of the Shopping Center; to close termporarily all o any pertion of the common areas for
the purpose of making repairs or changes thereto and to discourage non-customer parking; and to
establish, modify a1d enforce reasonable rulss and regulations with respect to fae common areas

ad the use to be made thereof. Landlord thalt operats, manage, oquip, light and maintain the
common areas in such manner as Landlord, in its reasonable discretion, may from tims to time
determine, and Landlord shall have the right and exchusive suthority to caploy and discharge all
persoanel with respect thereto. Landlord chall use reasonable effixts to do said maintenance and
Tepair work to the Common Area with minimum incorvenience, amoyance, distubance and Ioss
of business to Tarant, as may be reasonably possible under the circumstances consister with
accepted construction practice i the vicimity, and o that mch wak thall be expeditiously
completed, but in o event shall Landlord be required to mour any additional expenses for work.
to be done during hours or days ofer han regular business hours and days.

Tenant, its customers, eaployees, invitees and gussty, ae hereby given 8 license during
ths Lease Tarm (in common with al) others to whom Landiord has or may hereafter grant rights)
to use the common areas of the Shopping Center as thoy may now or at any time during the Lease
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Term exist, providsd, however, tha if the sizs, Iocation o arangement of such commen arsas or
the type of faciliries at sny time fomuing a part thereof be changed or diminished, Landlord dhall
not be subject to any Hability, nor hall Tenmt be eatiled to sy compensation ot diminution o
abatement of rent, nor shall such change or diminution of such aress bo deemed a constuetive o
actul eviction, In order to establish that the Shopping Center or any porfion thereof is and will
contimie o remain private property and to prevent a dedication thereof or the accrual of any
rights 1o any person or t the public therein, Landlord hereby reserves the umrestricted right to
close all or any portion of tie Shopping Center owned, ltased or controlled by Landlord to the
general public for ons (1) day in each calendar year, snd, in connection Giorowith, to zeal off all
entrances o the Shopring Center, or sty portion thereof. Landined agrees to provids Tenant
waitten notice to Temant’s Homs Office regarding this s day closwe. Tenant hereby
acknowledges, consents and agrees that any and/or o1l services, facilifics and acoess by the public
to the Premises andfor to e Shopping Center may be suspended in whole ot in part during such
temporary times s all of the Department Stores sdjoining the Shopping Center aro tiot open for
business, on legal holidays, on such other days as may be declaed by local, State or Federal
authorities 3 days of observance, and/or during ary perids of actual o threatened civil
ion or ofer cis beyend Landlord's control when Landlord, in
Landlords reasomable julgmest, shall doem tho ..&E.su of such services, facllifies and access
necsssary for the protection andfor property.

35, (08T OF MAINTENANCE OF COMMON AREAS (s) Landlord shall maintain the common
areas snd facilities in good onder, condition and repatr. Teaaat agrees to pay Landloed, in the
mamer provided and as computed in subpatagraph (b) of this Paragraph 35, a share of the
Operating Costs of the common aeas of the Shopping Center, subject to 3 five percent (5%) cap
on anmial increases. “Operating Costs" shall mean the total costs and expenses incured in
operating, maintaining and repsiring the common areas and facilities, inchuding, without
Yimitation, parsons] @d real property taxes and special asscssmeats; surdharges levied upon o
asseased against parking spaces or arvas; payments toward mass transit or car pooling facilities o
ofhierwize as required by Federal, Stxe or local governmental mthorities; costs and expenses in
comection with msintaining Federal, State and local govemments] ambient &ir and
envirormental standards; the cost of all materials, supplies and services puchased or hired
erefor; the cort and expense of operating, maintaining, repairing md replacement of curbs,
sidewalks, parking surfaces, paving, walkways, roadways, landscaping, gardening and planting,
cleaning, painting (mcluding line painting), decorating, repairing. paving, Hghting, sanitay
coutrol, removal of suow, trash, garbage and other refuse, heating, ventilating, ar conditioning of

and smoke control for the enclosed malls and other enclosed portions of tha common arsas, fire
precection, water and sewerage charges, the cost of all types of insurmce coverages carried by
Landiord covering the votomon avess, inchuding, witiout Emitation, public lisbility, pecsonal and
bodily injury and; damage lisbility snd age, firs md extended coverage,
vandalism and malirious mischisf and all broad fom coverages, sign nsurance and any o
inawrance that may be caried by Landlord covering the common areas sll in limits sslacted by
Landlond (it is agreed and understood that Landlosd may self-insure of intemnally pecioem ofher
fanctions relating to te Shopping Center included in Operating Costs, and, in such event,

Landlord may inchade in Operating Costs the reasomable and campetitive cost of tuch fmctions
perfurmed intemally by Landlord), operation of loud speakers and any other equipment supplying
nrusic to the common areas or my parts thereof, operation of public toflets, installing and reating
of rigns, mainteaance and repeir of roofs, fundations, exterior walls, downspeuts and gutters,
maintenance, repsic and replacement of wility systams serving the common areas, inchiding
Wwater, samitary sewer and storm water Tmes and other utility tmes, pipes and conduits, rental
chargss for such machinery and equiprnent used in the operation, maitenance and repair of ths
common arcas, the cogt of any services deemed necessary by Landiord to prevent, restrict or
contro] the use of the Common Areas by manbers of the public for uses for which they are not
intended and/or to maintain such common areas as private propety, mcluding court costs and
attomeys’ fees, the cost of the Shopping Center manager and the personnel reasonably required
(inchiding applicable benefits, payroll taxes, workmen's compens&ion msurance and disability
marmce) to implament all of the foregoing, inctuding the policing of the common areas ad the
directing of traffic and parking of automobiles on the packing areas thereof, administrativo costs
attributable to the common sreas and an overhead cost equal to fifteen percent (15%) of the total
Opeating Costs (hereinafter refared to as the "Total Opeating Costs). Subject to the
provisions hereof, Operating Costs shall not inchuds initial costs of equipment propely
chargeable to capital accourt consisting of items real estate in nature and the criginsl cost of
comstructing the common aeas. Notwithstanding aaything herein to the contrary, charges for
electricity in the common areas are nof mcluded in the Operating Costs, s such charges aro billsd
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to fho Teaanut as Blectricity Charges as detailod in paragraph 35(c) below. Landlord may cause
any or all of 1aid services to be provided by an independent contractor or contractors.

()  Tenant's Common Area Charge shall be an amount squal to the product obtained
by multiplying the Total Operating Costs paid or incurred by Landlord during the first accourting
period and each subsequent acoounting period, as hereafter defined, by a fractian, the mmerator

of which shall be the GLA of the Premises and the dmominater of which shall be the greater of
(D) eighty percent (80%) of the GLA in the Shopping Center, or (ii) the GLA in the Shopping
Center occupisd by tenants of the Shopping Centez, both determined as of August | of sach Lease
Year. If any Tensat or oceupant of any frec-standing buildings or structures which shall be
erooted in the Shopping Center make payment toward fhe commen area Operating Costs of the
Shopping Cantez, then the GLA of such free-danding buildings or structires shall not be inchuded
in the GLA In the Shopping Ceater and payments actually received by Landlord from the tenants
o ocoupants of such free standing buildings or structures as their share of the Operating Costs
shall be deducted from the Total Operating Costs paid or incurred by Landlord dwing tie
particular accounting perind when such poymeats as received befors computing Tenant's
Commen Ares Charge; and (i) if Landlord should elect oe be required to maintain e common
areas owned or keased by Department Stores adjoining the Shopping Ceater, then for the purpose
of computing Tenant's Cemmon Area Charge, the Operating Costs paid or incurred by Landlord
in maintaizing such sdjoiring commen areas hall be inchded in the Operating Costs defined
undee subparagraph () of this Paragraph and payments actually received by Landlord from such
Department Stores as their share of Operating Costs shall be deducted from the Total Operating
Costs paid or incurred by Landlord during the particular accounting period when such payments
are recsived before computing Tenanty Common Ares Charge. The tenm “accounting period”
shall be such period as Landlord chall select using acoepted accounting principles and practices
consistently applied but shall initially be tho applicable calendar year. Tenant's share of such
Total Operating Costs ghall be payable as follows:

()  During that portion of the Lease Term falling within ths first accounting
peziod (subject to adjustment as sct forth in nubpacagraph [b)3) havcof), Teant thall pay
Landlord menthly, in advance, o the first day of each monty, a sum in such amounts as are billed
1o 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 adjustzd
mnd revised by Ladlord no more than ance per Lease KEQEEEHBEBE ‘basts of
the actus] Total Operating Costs for the & i preceding
ticipated increases or decreases in such costs. Upon Landlord fumishing to Tenant » written
statement setting forth such revised estimated Oparating Costs, Tenant shall pay Landlord the
revised Common Area Chargs in monthly installments, in advance, on ths first day of each month
wntil the next succeeding revision I such estmate.

(3)  Within ninety (90) days following the end of the first accounting period
md cach subtequem accounting period, Landlord thall fumish Tenant » written statement
covering tho accounting period just expired, showing in reasonable detail a general breakdown of
the s0ma) Total Operating Costs, the amount of Teamt's Common Area Charge i such
sccounting period and the payments made by Tenant with respect to such accounting period
Tenant thall pay Landlord the deficiency within fifteen (15) days after the fammishing of said
statement; and if said payments exceed Tenats Common Area Charge, Tensat thall be eatifled
0 3 crodit for such excess against payments next thereaiter to become dus Landlord on ascount of
Tenant's Cammon Area Charge, or during the last Lease Year, Landlord will refund such excess
to Tenant within thrirty (30) dayt following the expiration of the Leage Term.

@ Attotiofirst ing period o any ing period a
portion only of which is cantained in the Lease Tezm, Tenant's obligation for  share of the actual
Total Operating Costs shall be prorated oa the basis of the actual number of days in the portion of
such accounting period contamed in the Lease Term, as to which Tenant's obligation shall srvive
the expiration of the Lease Term.

()  Inthe evant of any dispute, Tenart thall pay the amount of Landlocd's
bil] or statement, and such payment shall bs without peefudics to Tenme's position. If the dispute
shall be determmined in Tenant's favor, by agreement or otherwiss, Landlord shall refind to Tenant
the amount of Tenant's overpayment. Provided Tenaat is nct then in default undor this Loase,
Tenant may, at its expense and on 0ot less than fifteen (15) days pricr written potice to Landlord

n

andnot more than ence during each Leaso Year, reviow tho Total Comaman Area Charges for the
tmmedistely preceding Lease Year at the office of Lardlard whers such records are maintined.

Notwithstanding anything to the contrary, contained herein, faihwe by Tenant o
exercise any audit right granted herein, or Landlord to dispute any Tenant sudit withim the
specified timo period or e faflure of either party to oferwiss fail to contest or disputs the
allocation of Additional Rent or Common Area Maintsaance Charges ("CAM®) within twelve
(12) months of the date any statement for Additional Rent or CAM charges or fees s submitted to
Tenant:

(3 s deemed & waiver of tho applicable sudit or dirputc right and
aay right to contest the Additional Bexnt charges (undercharges o
overcharges) for the applicable Leass Year;

() s deemed acceptance of ie Additions] Rent charges as
submitted to and reviewod by Teaant; and.

()  constitutes full release of Landlord by Temant for any
overcharges of Additions] R ent mers than cnie (1) year old and a
fll rolease of Tenant by Landlord for any wndercharging of
Additiona] Reat more thn e (1) year old.

(6)  Any such bill or statement shall be deamed binding and conclusive if
Tenant falls to cbject thereto in writing (stating the reasan therefor), within thirty (30) days after
tho date thereof or if Teaant fails to comply with the provisions of subparagraph (5) of this
Paragraph 35.

© Notwithstanding anything herein to tre contrary, Tenmt shall psy to Landiord 8
share of the electricity costs inoured by Landlond in relation to the commm areas of the
Shepping Center. The Electricity Charge shall be an amount equal to the product obtained by
multiplying ths Total Electricity Chargs (the amowunt of electricity used for the common areas)
paid or ineured by Landlord during the first accounting period and each subsequent accounting
pericd, as bereinsbove defined, by s fraction, the numerator of which shall be the GLA. of the
Premises and the denominator of which s1all be the greater of (7) eighty perceat (80%) of the
GLA 1n the Shopping Center, o (1) the GLA in the Shopping Center cccupied by tenmts of the
Shopping Center, bofh determined as of August | of cach Lease Year. Tenamt’s Edectricity
Charge shall not be subject to any cap on smual increases.

36.

37.  INDEMNITY: (A) LANDLORD'S JNDEMNITY OF TENANT. 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, () ANY HAZARDOUS OR TOXIC MATERIAL CLAIMS OR LIABILITY,
CONDEMNATION OR FIRE OR CASUALTY CLAIMS, EACH OF WHICH SHALL BE
CONTROLLED BY THE SFECTFIC FARAGRAFHS UNDER THIS LEASE DEALING
WITH THOSE - MATTERS, AND'OR (I) ANY INJURY, DEATH, DAMAGE,
LIABILITY GR CLAIMS ARISING FROM OR OUT OF THE WILLFUL ACTS,
MISCONDUCT CR NEGLIGENCE OF TENANT, ITS EMPLOVEES, CONTRACTORS,
AGENTS AND INVITEES, LANDLORD SHALL INDEMNIFY AND HOLD TENANT
HARMLESS (INCLUDING TENANT'S OFFICERS, DIRECTORS AND EMPLOVEES),
FROM AND AGAINST (SUBJECT TO THE FOREGOING EXCLUSIONS) ANY AND

DEATH, OR DAMAGE TO PROPERTY OCCURRING IN, ON OR ABOUT THE
COMMON AREAS OF THE SHOPPING CENTER. THNANT AGREES TO LOOK
FIRST TO ANY INSURANCE COVERAGE CARRIED BY TENANT (WHICH SHALL
BR PRIMARY} FOR RELIEF FROM OR UNDER ANY FINE, CRDER, DECREE,
CLAIM, LIARILITY, LOSS SUIT, JUDGMENT OR DAMAGE INCURRED BY OR
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BROUGHT AGAINST TENANT PRIOR TO MAKING A CLAIM UNDER OR SEEKING
TO ENFORCE THIS INDEMNITY.

ZENANT'S INDEMMITY OF LANDLORD. EXCLUSIVE OF: () ANY CLAIM
OR LOSS COVERED BY LANDLORD'S INSURANCE ACTUALLY CARRIED BY
LANDLORD OR REQUIRED TO BE CARRIED BY LANDLORD UNDER THIS LEASE,
() ANY HAZARDOTUS OR TOXIC MATERIAL CLAIMS, BACH WHICH SHALL BE
CONTROLLED BY THE SPECIFIC PARAGRAPHS UNDER THIS LEASE DEALING
WITH THOSE MATTERS, AND/OR (III) ANY INJURY, DEATH, DAMACE,
LIABILITY OR CLAIMS ARISING FROM CR OUT OF THE WILLFUL ACTS,
MISCONDUCT OR NEGLIGENCE OF LANDLORD, ITS EMPLOYEES,
CONTRACTORS, AGENTS AND INVITEES, TENANT SHALIL, INDEMNIFY AND
HOLD LANDLORD AND LANDLORD'S PROPERTY MANAGER FOR THE
SHOPPING CENTER HARMLESS (INCLUDING LANDLORD'S AND LANDLORD'S
PROPERTY MANAGER'S OFFICHRS, DIRECTORS AND EMPLOYKES), FROM AND
AGAINST (SUBJECT TO THE FOREGOING EXCLUSIONS) ANY AND ALL FINES,
ORDERS, DECREES, CLAIMS, LIABILITIES, SUITS, JUDGMENTS, LOSSES OR
DAMAGES (INCLUDING COSTS AND REASONABLE ATTORNEY FEES) ARISING
OUT OF OR CONNRCTED WITH ANY INJURY TO PERSON, DEATH, OR DAMAGE
‘TO PROPERTY OCCURRING IN, OR ABOUT THE PREMISES OR IN CONNECTION
WITH ANY IMPROVEMENTS THEREIN. EXCEPT FOR COMPREHENSIVE
GHENERAL LIABILITY COVERAGE REQUIRED TO BE CARRIED BY TENANT
UNDER THIS LEASE (WHERE LANDLORD AND LANDLORD'S PROPERTY
MANAGER ARE NAMED INSUREDS, SUCH COVERAGE BEING PRIMARY FOR
ALL PURFPOSES), 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
FRIOR TO MAKING A CLAIM UNDER OR SEEKING TO ENFORCE THIS
INDEMNITY.

® TENANT AND ALL THOSE CLATMING BY, THROUGH, OR UNDER
EEMHEWE’HHEV’Q‘HEEEEOH% AND USE
AND ANY 'S THEREIN AND APPURTENANCES
agosﬁgﬂoaomaa EOSSE<>H=E

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, DAMAGE TO MERCHANDISE,
EQUIPMENT, FIXTURES OR OTHER PROPERTY, OR DAMAGE TO BUSINESS OR
FOR BUSINESS INTERRUPTION, ARISING, DIRECILY OR INDIRECTLY, GUT OF
OR FROM OR ON ACCOUNT OF SUCH OCCUPANCY AND USE OR RESULTING
FROM ANY FRESENT OR FUTURE CONDITION OR STATE OF REFAIR THEREOF.

{©) LANDLORD SHBALL 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 T ‘THE ACTS, OR
NEGLIGENCE OF ANY OTHER PERSONS, OR ANY OTHER TENANTS OR
OCCUPANTS OF ANY PORTION OF THE SHOPPING CENTER AND/OR THE
DEPARTMENT STORES ADJOINING THE SHOPPING CENTER.

@ LANDLORD SHALL NOT BE RESPONSIBLE OR LIABLE FOR
DAMAGES AT ANY TIME FOR ANY DEFECTS, LATENT OR OTHERWISE, IN ANY
BULLDINGS OR IMPROVEMENTS IN THE SHOPPING CENTER OR ANY OF THE
EQUIPMENT, MACHINERY, UTILITIES, APPLIANCES OR APPARATUS THEREIN,
NOR SHALL LANDLORD BE RESPONSIBLE OR LIABLE FOR DAMAGES AT ANY
TIME FOR LOSS OF LIFE, OR INJURY OR DAMAGE TO ANY PERSON OR TO ANY
PROPERTY OR BUSINESS OF TENANT, OR THOSE CLAIMING BY, THROUGH OR
UNDER TENANT, CAUSED BY OR RESULTING FROM THE BURSTING,
BREAKING, LEAKING, RUNNING, SEEPING, GVERFLOWING OR BACKING UP OF
‘WATER, STEAM, GAS, SEWAGE, SNOW OR ICE IN ANY PART OF THE FREMISES
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OR CAUSED BY OR RESULTING FROM ACTS OF GOD OR THE ELEMENTS, OR
RESULTING FROM ANY DEFECT OR NEGLIGENCE IN THE OCCUPANCY,
CONSTRUCTION, OFERATION OR USE OF ANY BUILDINGS OR IMPROVEMENTS

EQUIPMENT, FIXTURES, MACHINERY, AFPPLIANCES OR APPARATUS THEREIN.

® TENANT EXFRESSLY ACKNOWLEDGES THAT ALL OF THE
FOREGOING PROVISIONS OF THIS PARAGRAPH 37 SHALL APPLY AND RECOME
EFFECTIVE FROM AND AFTER THE DATE TENANT OR ITS AGENTS ENTER
UPON THE PREMISES TO UNDERTAKE ACTIVITIES PERMITTED HEREUNDER.

® WITBOUT LIMITING THE GENERALITY OF THE FOREGOING,
TENANT SPRCIFICALLY ACKNOWLEDGES THAT THE INDEMNITY
UNDERTAKING HEREIN SHALL APPLY TO CLAIMS IN CONNECTION WITH OR
EOOS OF ANY "WORK" AS DESCRIBED IN PARAGRAPH 18, THE USE GR

NEGLIGENT ACTS OF LANDLORD OR LANDLORD'S AGENTS OR EMPLOYEES.

38 FIRE INSURANCE: (a) Br Lavploxd: Landlord agress, dwing tie Leass Temm, to
procuro md maintain insurace against fire, vandalisn and malicicus mischisf and such other
perils as ars frum times to time inchuled in  standard extended coverage endorsement insuring the
building improvements md betterments described in Exhibit "B (Description of Laadlord's
Work) in an amownt oqual to onc bundred parcent (100%) actual replacament cot (exclusive of
the cost of footings below flocr level, excavations and foundations). Esniaﬂvai&?
in this rubparagraph 38(s) sbove may be effected by self-insurance or by » policy or policies of
blanket insurance covering sddificnsl items or locations or assureds, provided that the
raquirernents of this subparagraph (a) are otherwise satisfied. Tenant shall have no rights in any
policy or policies maintained by Landloed.

()  Br Txwawy: Teamt agrees, during the Lease Tem, to procure and maimtain
msurance against fire, carthquake, vandalisn, malicious mischief, water damage and grinkler
Teakago and such §NvﬂEH5mﬂ=nEﬁ 0 fimo inchaded in & :EES!E&&B<E
endorsement insuring the (i) building improvements and betterments to the Premises described in
Eaxtibit "B (Description of Tenants Wowk), Gi) any uﬂ.._nsaﬁ.u.ﬁ_ sdditions o
improvements made by Tenant to the Premises at any time, (iii) Tenant's trads fixtures, fuminure,
fumishings, decorations, personal propesty, signs, inventary and contents, in an amount equal to
ons hundred percent (100%) actual replacernent cost, inchuding, by endorsement, any increase in
e value of any of such mprovements, betterments or propesty mentioned in subsecticas (i), (i),
and (iii) hereof resulting fom increased construction costs, exchusive of depreciation, and (iv)
business mteuption and loss coverage. In sddition, Teaant shall provide worker's compensation
nawance nswring sgainst ad satisfying Tenaat's obligations and liabilities under the warkers
compensation laws of the State of Texas and Employer's liability insurance I an amount not leas
that $1,000,000.00. Such pelicies of msurance shall be issued m the names of md for the benefit
of Tenant, Landlord snd Landlord's mortgagee, as their respective interest may appear. If Tenant
€afls or refuses to procure snd maintain the required amount of insurmice snd as » result thercof
Landlord is adjudged a coinsurer then ay losses oc penalties sustained by Landlord shall be paid
for by Tenant upon receipt of a bill from Landlord together with reasonably satisfactory evidence
of such loss o peaalty.

©  FAIVER OF SUBROGATION: 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
OR OMISSIONS OF LANDLORD OR TENANT OR THEIR RESFECTIVE OFFICERS,

THE BUILDING OR THE ;05: ARISING FROM ANY RISK COVERED BY
‘THE CURRENT TEXAS STATE BOARD OF INSURANCE FROMULGATED FGRM OF
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PROPERTY INSURANCE AND FIRE AND EXTENDED COVERAGE INSURANCE
REQUIRED TO BE CARRIED BY TENANT AND LANDLORD, RESPECTIVELY,
‘UNDER THIS LEASE. IF A PARTY WAIVING RIGHTS UNDER THIS PARAGRAPH
CARRYING A FIRE AND EXTENDED COVERAGE INSURANCE POLICY IN THE
PROMULGATED FORM USED IN THE STATE OF TEXAS AND AN AMENDMENT
TO SUCH FROMULGATED FORM IS PASSED, SUCH AMENDMENT SEALL BB
DEEMED NOT A PART OF SUCH PROMULGATED FORM UNTIL IT APPLIES TO
THE POLICY BEING CARRIED BY THE WAIVING PARTY. WITHOUT IN ANY
‘WAY LIMITING THE FOREGOING WAIVERS AND TO THE EXTENT PERMITTED
BY APPLICABLE LAW, THE PARTIES HERETO EACH, ON BEHALF OF THEIR
RESPECTIVE INSURANCE COMPANIES INSURING THE FROPERTY OF EITHER
LAMDLORD OR TENANT AGAINST ANY SUCH LOSS, WAIVE ANY RIGHT OF
SUBROGATION THAT LANDLORP OR TENANT OR THEIR RESPECTIVE
INSURERS MAY HAVE AGAINST THE OTHER PARTY CR THEIR RESPECTIVE
OFFICERS, DIRECTORS, EMPLOYHES, AGENTS OR INVITEES AND ALL RIGHTS
OF THEIR RESPECTIVE INSURANCE COMPANIES BASED UPON AN

T FROM ITS EACH PARTY TO THIS LEASE AGREES
IMMEDIATELY TO GIVE TO BACH SUCH INSURANCE COMPANY WRIITEN
NOTIFICATION OF THE TERMS OF THE MUTUAL WAIVERS CONTAINED TN
THIS PARAGRAPH AND TO BHAVE SAID INSURANCE POLICIES PROPERLY
ENDORSED, IF NECESSARY, TO PREVENT THE INVALIDATION OF SAID
INSURANCE COVERAGE BY REASON OF SAID WAIVERS. THE FOREGOING
‘WAIVER SHALL BE EFFECTIVE WHETHER OR NOT THE PARTIES MAINTAIN
‘THE REQUIRED INSURANCE.

@) DNNTSADDITIONAL DNURANCE Tensnt sgrees to ssours and knep in force
from md afier the date Landiord shall deliver possession of the Premites to Tenant and
throughout the Lease Term, at Tenant's sols cost and expense (i) Comprehensive General
Liability Inmurance on an occurrence basis with minkmvum Bmits of liability in an amount of One
DMilkon Dollars ($1,000,00000) par ccourence and Two Million Dollars (2,000,000.00)

ageregats, inchuing water damage and sprinkler leakage legal Hability; and which insurance shall
cortain a contractual Yability endorsement covering the matters tet fort in Paragraph 37. Such
insurance shall be issued in the names and for the benefit of Landlord, Landlords tmanagement
company, if aay, aod Teaant, and shall contain an endorzement that Landlord, and Landlord's
management company, if sy, sltiough named as insured, nevertheless thall be catitled to
recover under said policies for any loss or damage occesioned to them, their servants, agents and

employees by reason of the neghigmce of Tenare; (i) Erosd Form Bofler and Mackinery
Insurace o ofer rimilar msurance on all air condifioming equipmeat, botlers, other pressure
veszels or systems, whether fired or unfired, and electrical panels and misceTlaneous electrical
apparatus adjoming, above or beneath and serving the Prenises in an amount not less than Forty
‘Thousand DoDas ($40,000.00); and (iii) Plate Glass Insuranice covering all plate glass in the
Prezises, but Teaant thall have the option either to sure for this risk or self-insure,

39. INSURANCE REQUIREMENTS: (a) ATl policies of insurance shall be issued by insurance
companies with general policy holder's rating of not less than B+ and a financial raing of not less
than Class 9 as rated in the most current "Best's Insurance Reports,” and Yicensed to do business
1 e Sate where the Shopping Centar is located and suthorized to issue such policy of policies.

()  Bach party shall have the right to insure and nuintain the insurace coverages
required by this Lease under blankt insurance coverages covering ofher prermises 5o long as such
blanket insurance policies specity a statsd vahie for the Premises and comply with fhe amounts of
insurance and the other roquiremants hezoof.

() Al policies of msurance procured by Tenant shall contain endorsements
providing as folows: (i) such nsurance may not bo materially changed, amendsad or cancelled
with reepect to Landked except after iirty (30) days' pricr written notics from the insurace
cumpany to Landlard, scat by registored mail; (if) that Teaans shall be solely responsible for fae
payment of all premiums uider such policy and that Landlod or other parties raquired to be
named a sdditional imsureds shall have po cbligation for the payment thereof notwithstanding
that such parties are named as an insured.

(9  The origmal policy or policies, o duly excouted certificates for Gie same,
together with reasonably satisfactory evidence of payment of the premiumn thereof shall be
deBvered to Landlord on or befoce the Commencanent Date of Gic Lease Term and upon
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reaewals of such policies not less than fwenty (20) days Jrior to the expiration of any such
coverage.

()  The minimum Hmits of any insuranss coverags required to be carried by Tenant
shall not Yimit Tenant's lisbility under Paragraph 37 of this Lease.

40, PAYMENT OF INSURANCE PREMIUMS: (s) Tenat shall not stock, use or sell or pemit
or suffer to be stocked, used or sold auy articls or do any€ring in or abou the Premises which
may be profrbited by or violsts the reles and regulations of the Fire Insurance Rating
Organization having jurisdiction which will increase any imsurance rates and premviums on the
Premises, the buikling of which it forms a part and/or any other buildings o improvements in the
Shopping Center. 1f as a result of: (1) any fallure of Tensnt, or anyons claiming by, trough or
under Tenant, to comply with the foregoing sentence; o, (i3} Tenant's abaudonment or desertion
of the Preaises; the msurazce rates applicablo o any policies of msurance camisd by Landlord
covermg the Shopping Ceater property or the reatal incomo to be derived tharefrom shall be
increased, Tenant agrees to pay Landlerd, within fifteen (15) days afler Landlord's written
demand therefor, the entire portion of the premiums for said incurance which shall be atributable
to such higher rates. In determining whether any ncrease in such rates is the result of any of the
aforementioned acts or ontissions of Tenant or myone claiming by, through or under Tenant, a
schedule or rule book issued by the applicable rating arganization thall be conchusive evidence of
tho several items and chages which maks up the insurance rates and premiums on the Premises
and the Shopping Center. If any such infurance carvied by Landlord shall be cancelled by the
insurance carier as a result of any of e aforementioned acts o omissions of Tenant or anyons
claiming by, through or under Tenaat, Tenant agrees to indemnify md hold Ladlord free and
harmless from all damages, costs and expemses which Landlord may sustain by reason thereof.

() In each Lease Year during the Leasc Term, Teaant agrees to reimburse Landlord
within thirty (30) days after billing for Tenants share of the premium for fire inswrance and
extmded coversge procursd and maintained by Landlord covering the buidings and

now o havafier in the Shoppmg Center. Tenant's share of the
premium shall equal tho product cbtained by multiplying the tatal premums by a fraction, the
numerator of which thall be the GLA of the Premises and the denominstor of which shall be the
greater of (i) eighty perceat (80%) of tho GLA in the Shopping Center, or (i) tho GLA in the
Shopping Center ocaupied by tensnts of ths Shopping Center, both determined as of August 1 of
cach Lease Year. Together with Landlond's statement of any sum payable by Tensat bereunder,
Landlord shall furnish Tensat with a copy of the computations thereof. Landlerd rescrves the
right to mclude such charge in Operating Costs.

4. DESTRUCTION: Tenant shall give prompt notice to Landlord in case of ay firs or other
damage to the Premises. If (a) the Premises shall be damaged o the extent of thirty percent
(30%) or more of the costs of replacement thereof during the Jast two (2) years of the Leass Tam
or (b) the buildings constituting the Shopping Center shall be damaged to the extent of fifty
pervent (50%) o more of the cost of replacameat thersof during the last two (2) years of the
Lease Term, whether o not the Prenmises thall be damaged, or (c) any of the Department Stores
adjoining the Shopping Ceater are damaged and such store(s) does not intend to reopen for
business after such damage and destruction, then of in any such events, Landlord (as to (s}, [b]
and {c], and Tenant (a5 to (3] and [b] shall have the right and option to cancel this Leaso by
written Tiotice within ninety (90) days after e date of such ocoumrence, and this Leass shall
thereupon cease and terminate with the same force md effect as though such date were the date
fixed for the expiration of the Leass Term. In such cass, Tenant shall vacate and surrender tho
Prermises to Landlord. Tenant's liability for the rents and other charges reserved hereunder shall
cease as of the later of the date of such damage or destruction or the date of termination and
vacation of the Premises and Landlord shall muke an equitabls refund of any rents ar other
charges paid by Tensat in sdvance and not eamed or accrasd In the event this Leaso it
terminated, Tenant coventants and agrees to pay to Landlord the insurance proceeds payable to
Tenant under the propecty insurance poticiss mentioned under Paragraph 38, subparagraph (b) (7)
and (b) (i), which obligation shall aurvive the expiration of the Lease Team. Unless his Lease is
terminated by Landlord o Tenmnt, 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 agres that the Premises
shall be repaired and restoced with dus diligence to substantially the condifion thereof
immediately pricr to such damage or degruction I conformity with the approved warking
drawings (plans and tpecificstions) under Exbibig "B, Landland's obligation o repair and restore
shall bo imited to the repair nd reeteration of the work required to be msured by Landlord under
the provisions of Paragraph 38(a) bereof and shall be completed within one hundred md eighty
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(180) days after such destruction ocurs. If Landlord is unable or unwilling to make such repairs
withrin s3id ono hundrod and eighty (180) day time period, Tenant shall have ths opticn to
teominate this Lease by providing Landlord at least sixty (60) days written netice of Tenant’s
exercise of such option. Tenant's cbligation to repair and restore shall bo o repair and
resteration of the woek required to be insured by Tenant under the provisions of Paragraph 38(b)
hereof,  Tenant shall contimie he cpecation of Tenat's business in the Premises or any pat
thereof not so damaged during any such period to the extent reasonably practicable from the.
standpoint of prudent business management.

4. CONDEMNATION: (3) JOTAL: If the whole of the Premises or such part thereof as will
render e remainder untenantable or inaccessible shall be acquired or taken by eminent donmin
for any public or quasi-public use or purposs or by private purchase in hiew thereof, then this
Leaso and the Lease Term bereof thall automatically cease and terminate as of the date of tiflo
vesting in such procesdings.

) BaRTLL: If twenty-five percent (25%) or more of the GLA of the Premises shall
be 10 taken, then Landlord nd Tenant shall each have the right t teainate this Lease by writen
notice given to Gie other witlin sixty (60) days afier the date of tifle vesting in such procesdings.
If any part of the Premises shall be so taken and this Lease shall not be teminated, then this
Lease and all of the terms snd provisions thereof shall continue in a1l foroe and effect, except
that the Fixed Minimum Rent shall be reduced in the sams propoction that the GLA of the
Premises taken bears to the original GLA demised, and Landlord thall, upon receipt of the sward
in condemnation, make all necessary repairs of alterations (exchusive of Tenant’s trads and
Tighting fixtures, furniture, furnishings, personal propaty, decoraticns, signs and contents) to
restore the portion of the Premises remaining (o as near its formez condition as Groumstances will
pemit, and to the building of which the Premises forms a part o the extent necessary o
constitute the poction of the building not 5o taken to & complete architectural wit; provided,
however, that Landlord, in any event, shall not be required to spend for such repair and alteration
work a0 smount i excess of the respective amounts received by Landlord as damages for the
taking of such part of the Premises and of the building of which it forms a pact; and Teaant, &
Tenant's expeass, shall make all nesessary repairs and alterations to Tenant's trade and lighting
fioxtures, decorations, signs and contents.

() As used herein, the amount raceived by Landlord shall mean that peeticn of the
sward in condemnation received by Landlord frum the condemning authority which i foc and
clear of a1l prior claims or eollactions by the holders of any mortgages or dseds of frust or any
ground or underlying lessoes and less reasonsble atomney's md appraiser' fees.

(@ 1€ mors than Bty percem (S0%) of the GLA of the bullding of which the
Premises forms a part or of e Shopping Center shall be takm as aforesaid, Landlord shall have
the right, by written notice given to Tenart, to teominate this Lease, sich termination to be
effective as of the date of tifle vesting in such procesding.

(©)  Ifas sremilt of such taking, any or all of the Department Steres sdjoining the
Shopping Ceater cease operating its busiess with the public or cancel or terminate its or their
Tospective leases or operating agroements, Landlard shal) have the right, by written notice given
o Teamt, to terminate this Lease, such ternsmation to be effective as of the date of cessation of
business with the public or cancellation of such Ieases or agreements, wirichever the caso may be.

()  Ifpart or parts of the parking aroas as a result of such taking, equal or exceed
sixty perceat (60%) thereot as the same existed prior to such taking, Tenant shall not be entidlsd
o compensation, dimimution or abatement of ay rent o uther charges, nor shall the same be
deerned an actus] or constructive eviction. If as & result of such taking of the parking arcas the
samo are reduced below sixty percent (60%) thereof, Landlord shall have tao right within cne
hundred cighty (180) days after receipt of the award in condermation, to supply substitute
parking facilities on the property of Landlord or within reasonable proximity to the Shepping
Center; and i connection thorowits, Landlord shall have 1o right to construct mult-deck,
eovated, subterransan of vertical parking facilities. If Landloed shall bo unable to replace or
substitute such parking ares o taken to comply with the provisions of the preceding sentance of
this Parageaph, then Landloed and Tenant shall have the Tight to cancel and temwinats this Lease,
within ninety (90) days thereafter by giving the other party a thirty (30) days' notice in writng
ad in such ovent s Lease shall come to an end upon the expiration of said thirty (30) days nd
neither party shall thereafter have any firther rights and obligations as againgt the other.
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®  Ifthis Lease is terminated as provided in this Paragraph, all rexts shall be paid by
Tenant up to the later of the date that possossion is 5o taken by public sithoeity or the date Tenmt
vacates e Preamises, and Landlord shall make an equitable refimd of any rents paid by Tazant in
advance and not eammed.

() Award: All damages or compensation awarded or paid for any such taking,
whether for the whols of a pat of the Premises or any part of the land, buildings snd
improvements constituting the Shopping Ceater, thall brlong to and be fhe propesty of Landiord
without any paticipation by Tenant, whether sich damages o compensation shall bo swardod o
paid for diminution in value of the fee or any interest of Landiord in any ground er umderlying
Iease covering the Shopping Center or in the leaschold estate created hereby, and Tenant hereby
expressly waives and relinquithes all olaims to sich award or campensation or ay par thereof
and of the right (o participate in any such condemnation procesdings agaiast the ownezs of any
imterest in the Shopping Center; provided, howsver, that nothing herein containsd shall bo
construed to prechude Teamt from prosecuting any claim directly against the condemming
authority, but not against Landlord, for the value of or damage to and/or the cost of remwoval of
Tenar's trade fixtures ad other personal property which under the terms of this Lease would
temain Tenant's property upon the expiration of the Lease Term, a may be recoverable by Tenat
in Tenant's own right, provided firther that no such claim thall diminish or othearwise affect
Landlordy sward. Each party agrees o execute and deliver to e other 4l instruments that may
be roquired to offectuate the provicions of this Paragraph 42.

() Any sale, grant, dedication or taking of peripheral or pecimeter pats or portions
of the parking area of (e Shopying Center for road widening or road improvement purposes o
for the mstallation of usilifies shall not be deemed a condemnation or taking Within the meaving
of this Paragraph and Tenant shall not, in any such event, be entifled to compensation, dirmimution
or sbateament of any rent o other charges.

4. . The parties that the Premites ocanpied by
Tenant consist of a starc building located within an imtegratod shopping ceater development
ownsd and cperated by Landlond, and in the event Temant becomes subject to voluntary or

ings under the Reform Act of 1978 (the “Act"), 3 the same may
be amendsd, the specific provisions of the Adt relating to shopping centezs shall be applicable o
such proceedings. The parties further acknowledgs that n order to protect the nux of tenants
witkin t1e Shopping Center and to provide the sales volume anticipated from Tenant’s business
operation witkin the Premises, 1o purposes for which the Tenant may use the Premisss hisve been
pecifically imited by the provisions of Paragraphs 1(H) and 21 hereof, and that the cconomics
of this Leass, particularly with reepect ¢o tho agreod upon Fixod Murimum Rent and Additional
Reat, wero established on the basis of Tenant's expectsd business operations. Notwitistanding
anything in this Lease to the contrary, in the event Tenant becomes subject to vohmtary or

invohuntary procesdings under the Act and Tenant or any trustes, receiver of other custodian of
Tenant or of s assots or properties shall sssign this Lease, any and all amounts paid o to be paid
by o for the account of the assignes in considerstion of sich assignment shall be and remain the
property of the Landloed and any mnd all such amounts received by Tenant or sich trustes,
ceceiver ot custodian shall be held. i trust for tie Landlord and remitted to the Landlerd. promptly
after receipt thecoof.

44 DERAULT: A The occumsace of my one of mors of the following events shall
constitute 2 “Defalt" by Tenant and shall give rise to Landlord's remedies set forth in Paragraph
44(B) below: () failure to make whea dus any payment of Rent, unless such failure is rured
within five (5) days of the dus dats of such paymeat; (if) failure to observe or perform any term
or condition of this Leass other than t1e payment of Rent, following wriftzn notice, unless such
failure is cured within any period of time gecifisd in other Paragraphs of this Lease ar ofherwiss
within & ressonable time, bt in o event mors than fificen (15) days following written notice
phus such additional time as may be required due to Unaveidable Delays as described heredn, and
(i) (s) making by Tenant or ay guarantor of this Lease (“Guarantor) any general assignment
for the bezefit of creditors, (b) filing by or againgt Tenant or any Guarator of a petition to have
Tenant or such Guarantor adjudged a bankrupt or a petition for reorganization or arrangement
under any Law relating te bankruxcy or insolvency (unless, in the cage of a petition filed against
Tenant or such Guarantor, the same is dismissed within ninety [90} days), (<) appomtment of a
trustes of receiver to take possession of substantially all of Tenant's assets located in the Prermises
or of Tenamt’s intevest in this Lease, where posseasion is not restated to Tenant within thirty (30)
days, (d) sttachmen, exscutica or other judicial disposition of substantially all of Tenant's assets
located on fhe Premises or of Tenant's imerest in this Lease, () Tenants or any Guaraator's
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conveding of 3 meeting of its creditors or any class thereof for the purpose of cffecting a
morstorium upon or composition of its debt, (f) Tenmt's or any Guarantor's inolvency or
admissicn of m mability to pay its detes as they mature, o (g) s viclation by Tenant or any
affitiate of Tenant under any other lease or agroement with Lmdlard relating to the Shopping
Center which is not cured within the time permitted for cure thereunder. Faflure by Tenant to
comply with the same term or condition of Gris Lease on two occasions during any twelve month
period shall causs any faflurs to comply with sach tezm or condition during the succeeding twelve
‘moath period, 2 Landlord's option, to coastifute a default without any notice of the same being
required by Landiord and the ssme shall constituts, at Landlord's option, an incurable Default.
The notice and cure periods provided herein are in lieu of, aud not in sddifion to, any netice and
aure periods provided by Law; provided, Landlord may & any time and from fims to tims elect to
comply with such nctice and curs pericds as may be provided by Law in Tieu of the notice snd
qure perinds provided hersin.

B. BEMED[ES. If & Default ocars, Landlord shall have the rights and remedics
hereinafier set forth to te extent permitted by Law, which shall be distind, separate and
aurmilative with and in addition to any ofher right or remedy aliowed under any Law or ether
Povisions of tiis Lease:

[H) TEXMINATION OF LEASE. Upon the occurrence of 8 defaukt by Tenant
hereunder, Landiord may, terminate tmis Leaso by giving written nofice thereof to Tenant
(whereupen alt obligations md tiabilities of Ladlord hereunder shall tenminate) and, without
further notice and without Hability, repossess the Premises. Landlord shall be entiled o recover
11 loss and damage Landlord may suffer by reason of such termination, whether trough mabitity
o relet Gie Promises on satisfactocy tems of otherwise, including without limitation, e
following (without duplicaion by any element of damages):

(a} acrued Rent to the dats of termination and late chacges, plus interest
thercon at Gie default interest rae from the date due through the date paid or date of any jutgment
o award by sy coust of competent jurisd the ized cost of Tenant's imp;
teokers' foos and commissions, attormeys' fses, moving allowatces and any ccher costs ncurred
by Landlord in connection with maiing or executing this Lease, Gie cost of recovering the
Premises and the costs of reletting the Premises (including, without limitation, advertising costs,
‘rokerage fecs, leasing commissions, reasonable attomeys’ fees and refirbishing costs and other
costs in readying the Premises for a new tenant);

(b) the present value of the Rent (discounted at a rate of interest equal to
cigt percent {8.0%] per annum [the "Discount Rate"]) that weald have acorued under this Lease
for the balance of the Leass term but for such termination, reduced by the reasonable fair market
rental valus of tie Premises for such balance of the Lease tam (determined from the preseat
value of the actusl base rents, discounted at the Discount Rate, received and to be received from
Landloed's reletting of the Premises o, if the Premises are not relet, the base rents, discounted &
the Discount Rate, that would be received frum a corparable lease and conmparable tenant for a
comparable term and taking info account smong other things, the condition of the Premises,
market conditions and the period of time the Premises may reasnably remain vacant before
Landloed is able to releass the same to a suitabls replacement tensm, it being sgreed that
Landloed shalt have no obligation to relet or attempt to relet the Premiises); and any ofier smounts
necessary to compensats Landlord for al) damages proximately caused by Tenant's failure to
perform its cbligations under this Lease. Notwithstanding the foregoing, the Landtord’s costs of
reletting the premises, and attormsys fees, advertising costs, and brokerage commissions for same
shall not exceed thirty thouzand dollars ($30,000.00). For purposes of computing the amount of
Rent herein that would have accrued for the tenmination date, Tenant's obligation for Pacentage
Rent shall be projectsd based on Tenant's sversge mmua) Gross Sales for the 36 months (or lesser
period, if 36 months of the Term have not cxpired) preceding Tenant’s Default, and Tenmt's
obligations for Taxes, Center Expenses, shall bo projected, based upen the —é rate of
increass, if any, in such iterm from the C: Date through th

(9) plus any other costs or amounts necessary to compensate Landlord. for its
damages.

() RePossesvon awp Re-ENTRY Upon the ooourence of o default by
Teoant hereunder, Landlord may, immediately teominate Tenant's right of possession of the
‘Preamises (whezeapon all obligations sod Habitity of Landlond hersunder shall termuinate), but not
terminate this Lease, and, withowt nofice, demand or habilty, enter upon Gie Premises of any part
@ 31

fhereof, take abcolute possession of fie same, expel or remove Tenant and any other pason of
entity who may be occupying the Premises and change the Jocks. 1f Landlord terminates Tenant's
pesscssion of the Premises under this subparagraph 44B(2) (i) Landiord shall have no obligation
‘whatsoever to tender to Tenant a key for new locks ingalled in the Premises, (i) Tenant shall
have no firther right to possession of the Premises, and (i) Landlord thall have no obligation
whatsoover to relst or attempt to relet the Premise Landlord may, bowever, at its sals option
relet the Premises or any part thereof for such terms and such reats as Landlord may in its solo
discretion elect. If Landlord elects to relet the Premises, reat received by Landlord from such
zoletting shall be applied frst, to the payment of any indebtednoss other than Rext dus hersunder
from Tenaxt to Landlond (in such onder & Landiord thall designate), second, to the payment of
any cost of such reletting nchuding, without timitation, refirbishing costs, reasonable attoreys'
fees, advectising costs, brokerage fees and leasing comymissions and third, to the payment of Rent
due a0d ugpaid hereunder (in such acder as Landiord shall designate), and Tenant drall satisfy
and pay to Landlerd any deficiency wpon demand thezefor from time to tme. Landlord shall not
be responsible or Hable for any fadure ¢o relet the Prenyises or any part thereof or for any failre
to collect rent due upon any such reletting No such re-entry or taking of possession of the
Premises by Landlord shall be construed as an clection on Landlord's part to tezminate this Lease
unless 3 written aotice of such termination is given to Tenant pursuant o subparagraph 44B)(1)
above. If Landlord relets the Prenises, either befoee or after the teemination of this Lease, all
nich reatals received from such lease thall be and remain the exchusive property of Landlord and
Tenmt shall nt be, &t my fime, entifled to recover any such reatal Landlord may a sy time
after a reletting elect to tezminate this Lease.

() CONTIVUING QBLIGATIONS. No repossession of o re-extering upon the
Premites or amy part thereof pursuant to subparagraph 44(B)(2) sbove o ctherwise and no
reletting of the Preamises or any part thereof pursuant to sbparagraph 44(B)(2) abave shall
retieve Tenant or any Guarmtor of its Habilities asd obligations hervundee, all of which thall
survive such repossession or re-entering. In the svent of any such repossession of ar re-entering
upon the Prezmises o any part thereof by reasen of the occtrrence of a default, Tenmt will
contimie to pay to Landlord Rent required 2 be paid by Tenant.

(4)  COMULATIVY REMRDIES Noright of remedy hercin conferred upen o
reserved to Landlord is intended to be exchusive of any ofher right o remedy and each and every
right and remedy shall be cumulative and in addifion to any ofher right cr cemedy given
hereunder or now or hereafter existing at law o In equiy or by statute. In addition to e other
remedies provided tn this Lease, Landiord shall be entitled, to the extem permitted by applicable
aw, to injunctive reliefin case of the vislation, or attempted or treatened violation, of any of the
covenants, agreements, condifions or provisions of this Leam, s to & degres compeling

of any of th conditions or provirions of tiis Leats o to any
ofher remedy allowedto Landiord at law ot in squity.

(5)  SCECRUCPENFORMANCE AND COLLECTION OF RENT. Landiord shall at all
times have the right without prior demand or nofice except as tequired by applicable Law to: (7)
seek any declaratory, irunctive or ofer oquitable retief, and specifically enforce this Lease o
restrain o enjoin a viclation of any provision hereof, and Tenant hereby waives any night to
require that Landlord post a bond n comnection thercwith, and 3i) sue for and collect any unpaid
Reat which has acaucd.

(6)  LATE CHAXGES AND INTEREST. Any Rent not paid when due thall sccrue
interest from the due date at the Defaull Rate until payment is received by Landlord. Such
‘interest payments shall not be deemed consent by Landlord to late payments, nor a waiver of
Landlord's rights to insist upon timely payments at ay time, nor 8 waiver of aay remedies to
‘which Landlord is extitled as s reqult of the late payment of Reat.

() LANDLOND'S CORZ OF TENANT REEACLTS, 1 Tonant £ads to perform any
obligation under this Leass for five (5) days after notice Gioreof by Landlord (cxcpt st no
Dnotice shall be required i emergencies), Landlord shall have the right (but oot e duty), to
peefixma such obligation on behalf snd for tho acoount of Tanant. In fuch oveat, Tenant thall
reimburse Landlord upon demand, as additional Reat, for all expenses incurred by Landlerd in
performing such obligation together With an amount equal to fifteen peccent (15%) tereof for
Landlord's overhead, and intevest thezeon at i Default Rate from the date such expenses were
ncured. Landlord's performance of Tenant's cbligations hereunder shall not be deemed a waiver
or releaso of Teaant thercfrom.
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(8  BADREYICHECKS 1f during tho Teem, 35 it may be entended, Landlord
Teceives ews (2) or more checks from Tenant which by Tenant's bark for
finds, Landlord may requize that all checks thercafier be bak catificd o cashier’s checks
(without Trmiring Landlord's other remedies). ATl bank servics charges resulting from any bad
ehecks dhall be bome by Tenamt.

() OneX MaTEgs.  No re-emry or repossession, repairs, nE.um
dterations and addifions, retetting, acceptance of keys from Temant, or any cther action
omistion by Landlod shall be construsd as an election by Landlord to termminate this Leass
Tenant's right to possession, o accept 4 surrender of the Premites, nor dnall the E.n@nuﬁs
release the Tenant in whols or in part from any of Tenant's obligations hereunder, unless express
written notice of such inteation is seat by Landlord or its agent to Tensnt. Landlord may bring
suits for amounts owed by Tenant hereunder or any poxtions thereof, as the same accrus or after
the same have sccrusd, and no suit or recovery of any portion dus hezeunder shall be deemed a
waiver of Landlord's right to colloct all amounts o which Landlord i entitled hereunder, nor
shall the same serve as any defense to any subsequant suit brought for any amount not therefor
reduced to fudgment. Landlord may pursue one or more Temodics againgt Tanamt and nesd not
make an election of remediss until findings of fact are mads by a court of competent jurisdiction.
AT roat and ofher consideration paid by any replacament tenants thall bs applied, a Landiord's
option; first, to the Costs of Reletting, second, to the payment of all costs of enforcing this Lease
against Tenant or any Guaranter, third, to the payment of all interest and service charges accnzing
hereumder fourth, to the payment of Rent theretofore accried, and the residus, if any, shall be
held by Landlard and applied to the payment of ofher cbligations of Tenant to Landlord as the
same becorms due (with any remsining residue to be retained by Landlord). "Costs of Reletting”
shall include without imitaion, all reasonable costs and expenses incurred by Landlord for any
Tepairs, maintenance, changes, alterations and improvements to the Prermises (whether (o prevent
damage or to prepare the Premises for reletting), brokerage commissions, advertising costs,
atomeys' fees, any economic inceatives given to exter leases With replacement tenants, and costs
of collecting rent from replacement tenants. Landlord thall be under no obligation to cbserve or
perform any provirin of this Leste on its part to be obsaved or performod which accrues after
the date of any Default by Temaat. The times set forth herein foc the curing of violations by
Tenant are of the essence of tris Lease. Tenant hereby irmevocably waives any right otherwise
available under any Law to redeam or reinstate this Lease or Tenants' right to possession after tis
Lease or Tenmt's right to possession is terminated bassd on a Default by Tenant.

C. MRTCATION OF DAMACES. TfLandlord terminates this Lease or Tenant's right to
possession, Landlord shal) have no obligation to mitigate Landlord't damages ﬂaﬁ: o the extent
required by applicable Law. Rr!&ia bas not teminated this Lease or Tenant's right to
possession, Landlerd shall have no cbligation to ritigate under sny nnnﬂ.uwuﬁ and may
permit the Premmises to remain Snna x abandoned. If Landlord is required by applicable Law to
mitigate damages undec this Leass: (a) Landlord shall be required only to use reasnnable efforts
to mitigate, which thall niot exceed sush efforts as Landlord generally wses to lease other space &
the Shopping Ceater, (b) Landlord will not be deemed to have failed to mifigate if Landlord
leates any other partions of the Shopping Cemter before reletting alt o mny portion of the
Presuises, and (c) auy failure to mitigate as desarbed herein with respect to any period of time
shal) only reduce the Remt and other amounts to which Landlord is entifled hereunder by the
Teasonable reatal valus of the Premises during such period, taking info sccount among other
things, the condition of the Premises, market condifions and the period of tims the Premmises may
reasonably remain vacant before Landlord s able to re-loase the same to » suitable replacement
tenant, and Cost of Reletring {as defined in subparagraph (B]{1]) hat Landlord may incur in order
t enter into such replacement lease. In recogrition that the value of the Shopping Center
depends on the reatal rates and terms of leases Gierein, Landlard's cejoction of @ prospective
replacement tenmit based on an offer of reatals below Landlord's published rates fo new leases of
comparable pacs at the Shopping Center a the time in question, or at Landlord's option, below
the rates provided in this Lease, or containing terms less favorable than those contained herein,
shall not give rise to a claim by Tenant that Landlord failed to mitigate Landlord's damages.

D.  Deravrrs BY LawpLokb Landlord thall be in defau)t under tiis Lesss if
Landlord. (alls to perform any of its obligations hereunder and said faihure continues for & period
of thirty (30) days after Tenant delivers written notice trereof to Landlord (to each of the
addresses required by this Section) and each mortgageo who has a lien against any portion of e
Property and whose name and address has been provided to Tenant, provided that if such fallure
cannot reasonably be cured within said fhirty (30) day period, Landlord shall not be in default
hereunder if the curative sction it commenced within said thirty (30} day period and is trereafier
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ditigently pursued wntil cured. In no event shall (i) Tenant claim a constructive or actual sviction
or that the Premmites havs become wsuitabls hereunder or (i) 8 consructive or actusl eviction or
breack of the implied waraty of suitability be deemed to have ovcurrod. wnder this Lease, prior
to s cxpiration of the neties and cure periods providsd under this subparagraph 44(D). Any
netice of & failure to perform by Landlond shall be sent to Landlord at the sddresses and to the
attention of the partics st forth in the Basic Leaso Provisions. Any notice of a failure to perform
by Landlond not sent to Landlord at all addresses ad/or to the ateation of all parties required
under this Paragraph and to each mortgages who is entiflsd to nofice o not sent in compliance
with Paragraph 57 below shall b of no forcs ot effect.

E.  CERTAIN LIMITATIONS ON LANDLORD'S WABJILY UNLESS
OTHERWISE COVERED IN THE LEASE OR CAUSED BY LANDLORD'S GROSS
NECLIGENCE OR WILLFUL MISCONDUCT, LANDLORD SHALL NOT BE LIABLE
TO TENANT FOR ANY CLAIMS, ACTIONS, DEMANDS, COSTS, EXPENSES,
DAMAGE OR LIABILITY OF ANY XKIND (I) 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 CONTRACTORS, (Il CAUSED BY OR ARISING OUT OF FIRE,
EXPLOSION, FALLING SHEETROCK, GAS, ELECTRICITY, WATER, RAIN, SNOW
OR DAMPINESS, OR LEAKS IN ANY PART OF THE PREMISES, (IL) CAUSED BY OR
ARISING OUT OF DAMAGE TO THE ROQF, PIPES, APPLIANCES OR PLUMBING
‘WORKS OR ANY DAMAGE TO OR MALFUNCTION OF HEATING, VENTILATION
OR ATR CONDITIONING EQUIFMENT OR (IV) CAUSED BY TENANTS OR ANY
PERSCNS HITHER IN THE PREMISES OR ELSEWHERE IN THE BUILDING
(QTHER THAN CGMMON AREAS) OR BY GCCUPANTS OF PROPERTY ADJACENT
TO THE BUILDING OR COMMON AREAS OR BY THE PUBLIC OR BY THE
CONSTRUCTION OF ANY PRIVATE, PUBLIC OR QUASI-PUBLIC WORK. IN NO
EVENT SHALY LANDLORD BE LIABLE TO TENANT FOR ANY LOSS OF OR
DAMAGE TO PROPERTY OF TENANT OR OF OTHERS LOCATED IN THE
PREMISES OR THE BUILDING BY REASON OF THEFT OR BURGLARY.

F. FAIVER_OF CONSUMER RIGHIS, TEXAS DECEPTIVE TRADE
PRACTICES ACT. IT 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
"DTPA), 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 IS REPRESENTED BY LEGAL COUNSEL IN
CONNECTION WITH THIS LEASE.

45 LANDLORD'S LEN: Tenant hereby expressly grants to Landlord a sceaity intecost in
and an express comtractual Hen upon Teaant's or any other party's goods, wares, equipment, signs,
fixtures, funmture and other personal property situated I or on fhe Premites, inchiding all
after-acquired property, replacements and procecds ('secured property") to secure the
by Tenant of its obl under tris Leass, md such property shall not be

removed from the Premises without the writtea consent of Landlocd until all reats and other sums
of maney then dus to Landloed .E_ bave Frst boen paid except for the sale of inveatory in the
ordinary cowse of Teamt's business so long as such imvextory is replaced by Teamt. Teaant
hereby agrees to executs and to Bon,_!osm Qatements covering such security of (o otierwise
take much action at may be necessary to perfect such security interest and/or contractaat lien and
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provide proof of such fiting to Landlod. Upon an ocaurence of an Event of Default by Tenant,
Landlord may, in addition to any ether remedis, enter upon the Premises and take possession of
such secured property situated an the Premises without Hability for trespass or conversion, and
sell e same with notice & public or private sals, with or withot having such property af the
tale, at which Landlord or its asrigns may purchase, and may apply the procesds thereof less any
and all expenses conected with the taking of possession and salo of the propaty, as » credit
against my sums dus by Tenaut to Landlord Any surphis shall be paid to Teaant, md Tenant
agrees to pay any deficimcy forthwith, alter demand. Landlord, o its option may foreclose said
security interest and/or contractus) lien in the mamer provided by law. The security interest and
contractus] fien herein granted to Landlord shall be in sddition to any Landlord's len that nuay
now or at any tims hereafter be rovided by law.

46.  ACCESSTO PREMISES: Landlord md its autharized reprosentatives shall have the right
to enter upon tho Premises during alt regular busmess hours for s purpose of inspectmg of
ehibiting the same to prospective purchasars, mortgagees and taiants. Landlord thall have the
right to maintain and repair all utility equipment, in, upen, above ot wader the Premises as may be
necessary for the servicing of the Premises and/or ofher portions of the Shopping Center.
Landlord shall also have the right to enter the Premyises during all regular business hours (aad
emergencies at afl fimes) for the purpose of maling any repairs to ths Premises or to the bullding
of which it forms » pat as Landlord may deem necessary, and for any other lawfil pupose; and
in commection therewith, Landlond shall have tho right to take materials, tools and squipment in,
through or above the Premises that may be roquired without the same constituting & sctual or
constructive eviction of Tenant from the Premises or any part thereof. Nothing herein shall be
deemed to impose any duty upen Landlord to do any such work which Tenant is required o
perform, and the performancs thereof by Landlord shall niot be » waiver of Tenant's default in
failing to perform the same. Landlond shall not be liable for any inconvenience, disturbance, loss
of business or other damage to Tenant due to the perfamance by Landlord of ay work in, wpon,
above or inder the Premises or fo bringing materials, tools and equipment in, through or above
the Premises, and the obligations of Tenant under this Lease shall not thereby be affected in any
manner, nor shall the same constitute any ground for an sbatement of any reats, provided,
however, Landlord shall use reasonable offorts net to interfers with the conduct of Tenamt's
business in the Premises, but Landlord shall nct be required to mour a1y expense nor perform
work during hours or days other than regular business bours and days. If Tenant o #ts' employees
shall not be present to permit an entry into the Premises when m emergency of casuslty ocaurs,
Landlord may eater by the use of foree or ofhierwise withou rendering Landlord Hable and
without in any manner affecting Tenant's obligations under this Lease.

47, EXCAYATION: If any excavation shall be mads upon land adjacent to tho Premises,
Tenart shall permit the party suthorized t causs such excavation t be mads o eater upen the
Preamises for the purpose of doing work as such party may deem necessary to proserve the wall of
tho building of which the Premiscs forms a part from damage and to support s game with
foundations and shoring, md Tenant hereby waives all claims for mconvenience, disturbance,
Toss of business or other damages against Landlord and without in any mamer affecting Tenant's
cbligarions under this Lease, noe shall the same constionts any ground fir a sbatement of any
rents, provided, however, Landlord thall use reasonable effirts not fo interfice with or interrupt
the conduct and operation of Tenant's business in the Premmises, but Landlord shall not be required
1o fnour any expense tor perform wirk during hours or days other than regulat business hours
md days. Notwithstanding any herein (o the contrary, Landlond shall provids written nofice to
Tenant’s Homs Office of any such excavation.

48.  SUBORDINATION: Landlord and Temant agrec that tris Leaso be and is subject and
suberdinate at al tizmes to all covenants, restrictions, eassrnts, reciprocal caseument agreements,
md ground and underlying lesses now or berealer affecting the foe tifle of tie Shopping Center
property and to aTl modificati and thereto. At Landlord's option,
this Lease shall be and the same is subject and subordinate at all times to all mortgages or a1y
ather method of financing of refinancing in any amounts, and all advances thereon, which may
now or hacafler be placed against or affect aay or all of Cie land and/or tue Predises and/or any
e all of the buildings and improvements now or at any time hareafter constituting a part of or
adjoining the Shopping Center, and to all renewals, modificat idati ic
replacaments and exteasions thereof and to any reciprocal easemmt agreement affecting the
Shepping Center or amy modificati or fircn.  Tho tem
“mortgages” as used herein shall be deamed to inchude trust indentures and deeds of trust The
aforesaid provisions shall be self-operative and no frther ingrument or suberdination shall be
necessary unless required by sy such ground or wderlying lessors or morgagees. Should
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Landlord or amy ground or ing lessors of desire ion of such
subordination, tho Temant, within ton (10) days following Landlord's written request therefor,
agress to execute and deliva, without charge, any and all docurnents (in farm acooptable to such
ground o underlying lssscrs or martgagees) subordinating this Lease and tho Tenant's rights
heramnder. Should any such ground or underlying lessors or mortgagees rquest tiat this Lease
be made supericr, rather than subondinate, o any such grownd or undeslying lesss and/or
‘mortgags, then Tenant, within ten (10) days following Landlord's written request therefor, agrees
to exscute and deliver, without charge, any and all documents (In form acceptable to such ground
or tnderlying lessars or mortgagees) effectuating such priority.

49.  ATTORNMENT: Temant agrees faat in the event of a sale, transfer, o assigmment of ths
Landlords interest in the Shopping Center o any part thereof, inchuding the Premises, or in the
event that any proceedings are brought for the foreclosure of or for the exercise of ay power of
sals under any moetgage mads by Landlord covering the Shopping Center or any part thereof,
imchuding the Premiscs, or in fhe cvent of a cancellation or termination of auy grownd o
underlying lease covering the Shopping Ceater or any pact thereof, inchuding the Premises, to
attom o and o recognize 1ch transferee, purchaser, ground ot underlying lessor or mortgagee a
Landlord under this Lease.

50.  ZENANT AGREEMENT: In the event Tenant thall fail or refuse to execute and deliver to
Landlord the documents that may be roquired to evidence the intent of Paragraphs 4, 42, 45 and
48 hereof within ten (10) days afer Landlord's writtm roquest thersfor, and after Landlond shall
have given to Tenant a further ten (10} day notice thereof, Tenant hereby agrees that such faihwe
shall be considered an Event of Default.

5L QKT RUOYMENT: If Teasat imely pays the reats reserved md performs sl of ths
other teams, covenants and conditions of this Lease on the Tenant's part to be performed, thea
Tenant shall peaceably and quietty have, hold and enjoy the Premises during the Lease Term,
tubject to the terros of this Lease, and to amy mortgages, ground or underlying leases, agreements
and encurnbrances to which this Leate ix or may be subordinated.

52 DNAVOIDARLE DELaYs: The provisions of this Paragraph shall be applicable if tire
shall cccur any strikes, lockouts or labor disputes, mability to obtain labor or materials o
resscnabla cubstitutes therefor or acts of God, governmental restricticns, regulations or controls,
enemy ar hostile govemment action, civil commotion, fre or other casualty or other conditions
similar or dissimilar to those enumnerated in this Parsgraph beyond the reasonabls control of the
party obligated to perform and comtonly referred to as *force majeure® If Landlord or Tenant
shall, as a direct result of any of the above mentioned events, fail to timely perform any
obligation on its part to be performed, thm the time period for such performanco shall be
extended and such failure shall be excused and not be a breach of this Lease by the applicable
party in question, but caly to the extent snd for the time cccasioned by such event. Ths
provisions of tiis Paragraph shall not apply to Tenant's obligation to pay when due, the Fixed
Minimm Rent or any additienal reats or sums or charges; and in addition, dack of funds and
mability to procure frncing shall not be deemed to be an cvent beyond the reatonable control of
Teant. In tie event of such a unavoidable delay and as a condition precedent to either
Landiond or Tenant claiming er relying upon mch delay, the applicabls party shall give ntics in
writing describing such eveat to fhe other party within ten (10) days after the ocourTeace of same.

53.  SURRENDER OF PREMISES: Upon the expiration or sooner termination of the Leass
Team, Tenat agrees to quit and surender the Premises, broom-clean, in good condition and
repair, reasonable use, wear and tear, natural deterioraticn and insured casualty exceptod, together
with all keys and combinations to locks, safes and vaults and all improvements, aliecations,
additions, lighting fixtures and equipment at any fime made or nstalled in, upon or to the interior
or exterior of the Premisss (except perscnal property, signs and trade fixtures put in a Tenant's
expense) all of which ehall thex become the propecty of Landlord without any claim by Taant,
bt the suremnder of such property to Landloed shall ot bo deansd to be a paymeat of reat or in
Heuof my hereunder. Befare ing te Premises, Tenant shall remove all of
Tenait's personal property, signs and trade fixtures snd sny and all materials, substances, devices
or equipment defined as hazardous or otherwise conirolled undes any govermmeattal aw, rule o
regulation and, at Landlord's option, Teat shall also remove any alteratios, addifions, fixtures,
squipment and docorations af any time mads or mstalled by Tenant &, upon ot to the intecior or
exteriar of the Premiiscs, and Trant shall repair any damage caused thereby. 1f Teaant shall fail
to remove any of Tenant's pessonal property and trads fixtures, then at the option of Landlord, the
same shall citier be deemed sbadoned and become the exchusive propaty of Landled, or
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Landlord hall have the tight to remove and stors taid property, at the expense of Tenant, without
firther notios to or demand upon Temant and hold Tenant responsble for any and all charges and
penses incurred by Landlord thercfor. If Tenant shall leave any of said pecsonal propesty or
trade fixtures on the Premises with Landlord's consent, then Landlord shall have (s right to
remove and tore sich property, & the expente of the Tenant, upen twenty-four (24) hours notice
to Teaaat and to hold Tenant responsible for any and all charges and expenses mowred therefor.
If Teamt shall £41l to remove any hazardous or controlled materials, substances, devices or
equipment, then Landlord thall have the right, without further notice or demand, to cause tao
remova! of such hazardous or controllsd materials, substances, devices or equipment and hokt
Temant responsible. for any and all cost incurred therefor. If the Prenises be not narendered as
and when aforesaid and after Landlord shall have given to Tenant a thres (3) day notice to quit,
Tenant shall indemnify Landlord against o loss o liability resulting from the delay of Tenam i
so surrmdering the same, inchiding, withow Emitation, any clims made by ay succeoding
occupent founded on such delsy. Temant's obligations under this Paragraph shall survive the
xpiration o soomer termination of the Lease Term.

54. HOLDING OVER: Should Tenant remain i posscssion of the Premites after the
expiration of the Lease Term (or any renewal temm hereof) withow the execution of a new lease,
such holding over shall be deemed to have created and be construed as & tenancy from
month-to-maonth tezminable on thirty (30) days' writtea notice by cither paty to the other, st 3.
monthly rental equal to cae and one-half (11/2) the sum of () the manthly istallment of
Mamimun Rent paysble during the last month of the Lease Ter, () one-twelfth (1/12th) of the
average Percantage Rent payable for the last three Leace Years, (iil) ono-twelfih (1/126:) of the
Tax Charge payabls fox the last Lease Year of the Lease Term, (iv) the monthly Comemon Area
Charge payable for such month, (v) the monthly Sprinkler Chargs, (vi) the mouthly Wata
Charge, (vii) the monfhly Markefing Chage, and (vili) onstwelth (1/1261) of te Insurance
Charge, subject to all the ofiar condifions, provisions and obligatiens of the Lease insofar as the
same are applicable to 2 month-to-month tenancy. Tenant shall not interpose any counterclaim or
counterclaims in & summary proceeding or ofhier action based on holdover except for mandatory
o compuilsory counterclaims wider the procodural laws of the state where the Shopping Center is
located.

55.  RELATIONSHIP OF PARTES: Nothing contained in this Leass gall be deemed,
construed or fmplied as creating the relationship of principal snd agent, partnersitip, joint venture
or any other relationship betwesn the parties hereto, other than the celationship of Landiod and
Tenant.

S6.  NOWAIVER: The failure of Landlord or Tenant to insist upon the trict pecformance of
any provisions of this Lease, or the faillurs of Landlord or Tenant to exercise any right, option or
remody hereby reserved shall not be construed 35 a fiture waiver of any such provision, right,
option or remedy or s a waiver of & subsequent breach thereof. The consent or syproval by
Landlord of any act by Teant requiring Landlord's consent ot spproval diall not be construed to
waive or render unnecessary the requirement for Landlords conseat or approval of any
subsequent similar act by Tenamt. The receipt by Landiord of rent or other charges with
knowledge of  breach of any provision of this Lease shall not be deemed 3 waiver unless such
waiver shall bo specific, in writing, and signed by the Landlord  No payment by Tenant or
receipt by Landlord of » lesser amount than the ronts and/or other charges hereby resarved hall
be deemed to be offter than on acoount of the carkiest rents and/or charges then wpaid, nor shall
mny endorsement or staternent on any check or any letter accompanying any check o payment by
Tenant be deemed an accord and satisfaction, and Landlord may acoept such check or payment
without prejudice to Landiord's right to recover the balance of such rents and/or other charges dus
o Landlord may pursue @ny other remedy in this Lease o by law provided, and no waiver by
Landlord in favor of any oftier teaant or occupant of the Shopping Center or Department Stors
adjoining tie Shopping Center shall constitute a waiver in favor of the Teaant.

57.  NOTICES: Every notice, demand, request o other comanmication which may be o is
required to be givea under this Lesso shall be in writing and shall be seat by recognized overmight
carrier, United States Certifiod or Registerod Mai), postage prepaid, returm roceipt requested, and
shall be adeiressed: (s) if to Landiord, to the address Tefared to in subparagraph LB of thris Lease,
and (b) if to Tenant, to Tenant's Address; and the same shall be deamed detivered ono day after
postmarked (if set by mail) or day of receipt (if st by overnight courir). Either party may
designate, by written notice to the other party, any other sddress for such purposes. Each of the
partics hereto waive personal or any service ofher than & provided for in this Paragraph. Either
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party may, howeves, give the other party telsgraphic aotice of the nesd for emergancy repats
sulsject to subssquent formal notico a3 above provided.

58 RECORDING: Tenant thall net record this Leass of any memorandum thereof without
fhe prior written consent of the Landlord.

59.  PARTIAL INVALIDITY: If my provision of this Lease or the application thereof to any
person or circumstance shall to any exteat be held void ad mvalid, then the remainder of this
Lease er the application of such provisica to persons or cirumstanes other than thote a to
which it is held void or invabid shall not be affected thereby, and cach provision of this Lease
shall be valid and eaforced to the fullest extent pernaitted by law.

60, BROKER'S COMMISSIONS: Except for Wm Morris Group, LP. Tenaat covenants,
‘warrants and represents to Landlord that there was no other broker instrumental in consumnmating
this Lease and that 1o conversation nor prior negotiations were had by Teaant with any other
broker conceming @he reating of the Pramises other tian GPM Houston Propectiss, whosm
commission thall be paid by Lamdlord pursuant to teparae agreement  Tenant agrees to
mdamaify and hold Landlond hamless against aud from all liabilities, including reasonable
attomey's fees, ariting from any claims for brokerage commissions or finders fees resulting from
or arising out of my conversations or negotiations hsd by Temant with ay other broker.
Landlard agrees 1o pay Wm. Morris Group, LP. four peresnt {4%) of the tota} anual base rent
for the term of the Lease. Such amount shall be payable ono-hslf (1/2) upon the execution of the
Lease by both parties and ono half (1/2) upon tie Tenant opening tie Premises for business to ths
public.

6l.  DEEDNITONQELAWS: “Law" or "Laws" shall mean sll apphicable foderal, stats, county
and local govemmental snd nmunicipsl laws, statutes, ordinances, mlcs, regulations, codes,
dearees, orders and other such requirements, as from tims to time are in forcs o promulgated
applicable equitable remedies and decisions by courts in cases where such decisions are binding
precodmts in fac state in which tie Shopping Ceater is located, snd decisions of foderal couts
applying the Laws of such state.

62.  PROVISIONS BINDING: Except as otherwise expressly provided in this Lease, all
covennts, candifions and provisions of this Leass shall be binding upon and shall sowrs to the
benefit of the parties hereto and their respective heirs, legal representatives, successars and
asvigns. Bach provision of this Leass to be peformed by Tenant shall be construsd t be both a
covenant and » condition, and if here shall be more than one Teaant, they thall all be boumd,
jointly and sevezally, by the provisions of this Leass.

63  ENTIREAGREEMENLEIC,: () This Lease, including the Exhibits attached hereto, sets
forth to eatice agrocment between the partics.

® AT prior conversations or writings between e patties or the represeat ives ae
merged herein and extingnished.

()  This Leass thall not be modified except by a witing signed by the parties, nor
may this Leasc be cancelled by Tenant or the Premises rumerdered cicept with the express
‘written authorization of Landlord, unless otherwiss specifically providad hersin.

(4  The iniia) submission by Landlord to Tenant of this Lease shall bo deemed to be
solely for Tenant's consideration and oot for acceptance and cxsction. Such submission shall
have no binding force and offect, shall not constituts an option for the leasing of @16 Premises,
and shall not confer any rights or mposs any obligations upon either party. The submission by
Landlord of this Lease for exscution by Teaant and the sctial execution and delivery trersof by
Tenant to Landlord shall similarly have no binding force and effect unless and until Landlord
shall swecuts s Lease and a countezpart faereof is delivered to Teaant.

(©)  If any provision contsined in any attached Exhibit is inconsistent cx in confhict
with amy printsd provision of this Lease, the provision contamed in such Exhibit shall supersede
said printed provision and shall be paranount and supezior.

(0  Tenat hercby scknowlodges that this Lease shall pot be deemed, interreted o
construed to contain, by implication ot ofierwise, any warranty, represeatation of agreement on
the pat of Landiord that any Department Store or regions} or national chain store of any ofher
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‘merchant shall open or remain open for business or occupy or continue to ocoupy any premses n
or adjoiing the Shopping Center during the Leass Team or any part thereof sid Tenant hereby
expressly waives all clsims with rospect thereto and acknowledges that Tenant is oot relying
any nuch warranty, represeatation or agreament by Landlord either as 3 matter of inducement in
entering into thris Lease or as & condition of tiris Leate or as a covenant by Landlord.

(8)  Ths captions, mmbers and index appearing herein are inserted only a a matter
of convenience and are not intended to define, Hmit, or describe the scope or et of any
Paragraph, not in any way affect this Lease.

6. WAIVER OF LIABILIIX: (A) NOTWITHSTANDING ANVTHING
CONTAINED IN THIS LEASE TO THE CONTRARY , TENANT AGREES THAT
‘TENANT SHALL LOOK SOLELY TO THE LANDLORD h 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 OTEER JUDICIAL PROCESS)
REQUIRING THE FPAYMENT OF MONEY BY LANDLORD IN THE EVENT OF ANY
DEFAULT OR BREACH BY LANDLORD WITH RESPECT TO ANY OF THE TERMS
AND PROVISIONS OF THIS LEASE TO BE OBSERVED AND/OR PERFORMED BY
LANDLORD, SUBJECT, HOWEVER, TO THE PRIOR RIGHTS OF ANY GROUND OR
TUNDERLYING LESSOR OR THE HOLDER OF ANY MORTGAGE COVERING THE
SHOPPING CENTHR; AND NO OTHER ASSETS OF THE LANDLORD SHALL BE
SUBJECT TO LEVY, EXECUTION OR OTHER JUDICIAL PROCESS FOR THE
SATISFACTION OF TENANT'S CLAIMS. IN THE EVENT LANDLORD CONVEYS
OR TRANSFERS 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)
SHALL 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 PERFORMED HEREUNDER FROM AND
AFTER THE DATE OF SUCH CONVEYANCE OR TRANSFER, PROVIDED THAT
ANY AMOUNTS THEN DUE AND PAYABLE TO TENANT BY LANDLORD (OR BY
THE THEN GRANTOR OR TRANSFEROR) OR ANV OTEER OBLIGATIONS THEN
TC BE PERFORMED BY LANDLORD (QR 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 TRANSFERXE; 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 RESFECTIVE PERIODS OF
OWNERSHIP OF AN INTEREST IN THE SHOPPING CENTER OR IN THIS LEASE.

©)  LOMIATIONS ON LANDLORD'S LIABLIY. Umless caused by Landiords gross

negligence or wilifal misconduct, Landlord shall not be Hable to Teaant foc any claims, scfions,
demands, costs, expenses, damage o liability of any kind (i) arising out of the use, occupancy or
enjoyment of the Premises by Tenant or any person therein oc holding Tenant under or by or
through the acts or onrissions of ay of their respective employees, officers, agents, invitees or
contractors, (i) caused by or arising out of fire, explosion, falling shestrock, gas, electricity,
water, 74in, snow or dammess, or leaks in any part of the Premises, {ifi) causad by or arising out

of damage to the rof, pipes, appliances or phumbing works or any damige to of malfmction of
heating, ventilation or air cot nditioning equipment, or (iv) caused by fenants or any persons either
in the Premises or clsewhers in the Building (other than Common Areas) or by ocaipants of
property adjacent to the Buikting or Comman Areas or by the public orby the construction of any
private, public or quasi-public work. In no event shall Landlord be Tisble to Tenant for aty loss
of or damgs to propecty of Teaant or of vtiers located i e Prezmises or the Building by reason
of theft ar burglary.

65.  IENANE STATUS: (3) If Tenant is or will bo a corporation, the persons executing tis
Leas cn behalf of Temant hereby covenamt, repeesent and warrmt thar Tenat is duly
incorporated or & duly qualified corporation md is suthorized to do business in the State where
the Shopping Center s located (s copy of evidence thereof to be E@:&Sr!eﬁ_és
roquest); and hist the person o pertons exceuting this Lease ot behalf of Tenant is an officer o
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are officers of such Tenant and that he or they as such officers are duly auhorized to sign and
executs this Laass (a copy of 8 resolution of tho same to bo supplied to Landlord upon requeat).

()  Tenant agrecs to firmish Landlord, from fims to tims, sud within irty (30) days
after Landlocd't request therefor, fimancial gatements i accordance with generally accepted
accourting prineiples md practices reflecting Tenart's then current financial condition. 1f Tenant
thall be s corporation, the stock of which is traied on a national securities exchange, this
obligation shall be deemed safisfied by the subrmission of the most ouTent aumal report prepared
for Tenmt's sharcholers. The sabmission of such a financia) statenent applicabls to any and all
Guarantors of tiis Lease thall also be deemed to satisfy the obligation of this Section.

65.  DELETIONS: Provisions which have been deleted from e printed poctions of the Lease
or my of its Exhibits shall ot be used to Iterpret the remaining provisions Mereof md no
implication can be drawn from ruch deletion nor shall such deletions be dsemed to constitite a
‘waivar, consent or acquisscence with respect to the subject matter of the deleted provision.

67.  RULES AND REGULATIONS: Tenant covenants and agrees to fully comply with all of the
Rules, Regulations and agreements set forth and mentioned wnder Exhibit "C* attached fo this
Leass and made a part hersof.

68 COUNTERPARTS: This Leaso may bo executed in several countarparts, cach of which
shall be deemed an origina), and all such counterparts shall together constimts ono and tho same
nstryment

69.  ESTOPPEL CERTIFIATE: At Landlord’s request, Tenant shall execitr, acknowledge and
deliver to Landlord (or any thind party dedignated by Landlord), within ten (10) business days after
such roquest, 3 statement in writing certifying that this Lease is unmodified and in fult force and effect
(ox if there has been any modifications, that the same is I full force and effect, 2 modified, and
staing with particularity the natme of each modification) and the dairs to which rent and ofier
charges may bave been paid In advance and such other matters a5 may be reasonably requested by
any prospective purchaser, assignes ar lender of the Building and/or the land on which it is situsted, it
being intanded that any such stacement deliverod pursuant to ris Articls 26 may be retied upon by
any prompective purchaser, asfignse or encumbrances of the Building and/or the Leased Premises.
Any such statement shall contan, in addifion to mattezs set forth sbove, and upon the designation by
Lardlond, the following:

(8 Any rentdeposits, scourity deposits, or advance rentals pad.

() The fact that np dofillt exists hersunder by either Landiord or Tenart, or if any
defanttis claimed, specify the nare of such defaut.

70,  TERMINADDNRIGHT I annual gross sales in the fourth (4%) Lease Year s Jest than
$1,000,000.00, thea Tenant has a one time right to teminate the Leass afier the 4% month. If Tenaat
exersises Gris one time right of termination, Tenant must provids Landlord thirty (30) days written
notice of such exerciss and such written notics by Landlord 10 laer than e Yast day
of 49 meath of e Leaso Teram. Howewer, if Tenant ﬂuouaan_aaaﬁs n Right, Tenant
shall ceimburse Landbord for any portion of the C Teoat's
refmbursement to Landlord for fuuch amount shal} be due n _uussauA_SE< after the date
the Lease is terminated.

7. QRFRATION CO-TENANCY: If at any time during the term of the Lease, Dilard’s, Sears o
Foley’s closes, and Landlord has not seplaced such stars with anofirer Anchor stors within s (6)
munths of such closing, Tenart, as its sole and exchusive Tanedy, may begin paying six percent (6%)
of s gross ales i place of paying the Fixed Minimum Reat amount in Paragraph L(T) herein, until
such Ancheris replaced by Landlord. Such payment of six percent {6%) of gross sales shall begin on
the first day of the scventh month after the closing of such Anchor store. Once Landlord replaces
such gors with ancther Anchor the Tenant shall begin paymg the Fixed Mimimum Rent Amount as
contained in Paragraph 1(I) hereln. Nothing contained in tre paragraph thall be decmed to have sy
e{ct oo Tenams's cbligation to pay any otier charges as set forth in the Lease. If such iore is oot
replaced with anofer Anchor within cightesn (18) montis of such store’s closing, Tenant may
teaminats this Leass wittin gixty (60) days of the expiration of such eighteen (18) morth period by
providing Landlord Grirty (30) days written noics of such twmination. If Tenant does not teaminste
this Lease, pursuant to €ris Section 71 of the Lease within auch sixty (60) day period as described
sbove, it is deemed that Tennt waives its right t taminas tio Leass pursuart to this Section 71.
However, ifthe Lease is temminated pursumnt to this Section 71 or (or any reason whatscever, Tenat
shall reimbumse Landlord for any unamostized portion of the Congruction Allowance. Teasns
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rimbursement of such amount shall be provided to Landlord sbng with Teamt's notice of

Tenant shall have the right to reduced ront if the occupancy of the Shopping Ceater falls
below sixty-five percent (65%) ocoupancy. However, ance suck ocaupancy is inaeased to sbave
sixty pevcent (65%) occupancy, Tenant shall begin paying the Fixsd Mininim Reat Amowurt a5
contained in Pacagrsph | ([) hecein. Nothing contained in th paragraph shall b deemed to have any
effect on Tenant's obligation to pay auy othar charges as st forth in the Lease.

IN WITNESS WHEREOF, The paties hereto have respectively exccuted this Lease as of
the Date of Lease set forth above.

LANDLORD:

‘GPM HOUSTON PROPERTIES, LTD.,
ATexas imited parmership

By MAYAPROPERTIES, INC,

A Texas corporation,
Tts 20le general parmer

ATTEST:
By.
Kam Mateen, Member
Nixico Address: 208 Greenspoint Maill, Houston, Texas 77060
TENANT:
LARGE APPAREL OF TEXAS, INC. d/b/a
ASHLEY STEWART
ATTEST:
By:
Ethan Shapie, CEQ
Notice Address: /o Urban Brands, Inc.
100 Metro Way
Secaucus, New Jerssy 07094
[ 41

DESCRIPTION OF SHOPPING CENTER LAND

A tract of land contaiing 13664 aqres out of Block 2, Resave "C* Greensgate
Subdivieion, Sectien 1, 11id Greensgste Subdivision containing 177.7361 acres of 1and located in
the Pierce Sullivan Survey, Abstract No.749, Hamis Courty, Texas, comeot map of said
Greensgate Subdivision, Section 1, being of record. in Vohums 226, Pags 113 of the Map Records
of Hais County, Texas, said 136.654 acres of land being fully desezibed as follows:

COMMENCING at an on rod in the East kine of Interst &e Highway No. 45, said ren
rod marking the most Westerly corner of taid Block 2, Reserve "C* and 1aid commer being in e
Southerly ine of Groens Road;

THENCE North 42 2€'39" East with the said Southerly line of Greens Road, s distance of
10.90 feet to an iron rod;

THENCE North 87 2839” East with tho ssid Southerly lins of Geecns Road, a distance of
320,37 foct o @ iron rod and begiming ofa curveto the lef;

THENCE in s Easterly direction with the said Southesly Ins of Groens Rosd, following
8 curve to the le®, said curve having s radins of 2061.00 feet, a central angls of 3 31'56" and s
Iong chord that bears North 85 42'41* Bast (127.04-foot chord), an arc distance of 127.06 feet to 3
point for comer and ths POINT OF BEGINNING of 133 136,694 acres of land;

THENCE in aa Basterly dircction with ssid Southerly line of Greens Road, following &
curve to the left, said curve having s radius of 2061.00 feet, a central angle of 22 41'13" and &
Tong chord that bears north 72 3606" Bast (810.76-foot chord), an arc distance of 816.08 feet to
an iren rod for comer;

‘THENCE Noxth 61 1930" Bast with ssid Southerly line of Greens Road, a distance of
144.00 feet to an fron rod for comer and the begiming of a curve to theright;

THENCE in mn Easteely direction with the said Southerly line of Groens Rosd, following
a curve to the right, said curve having  radius of 1939.00 feet, a central angle of 8 3229 and a
Tong chord that bears North 65 11'4" Faz (284.79-foot chord), an arc distance of 289.06 feet to
an iren rod for corner;

‘THENCE South 64 42'54" Bast with the said Southerly line of Oreens Rosd, a distance of
14.D6 feet to an iron rod for camer in the Westerly line of Greenspoint Drive;

THENCE South 19 42'54" Fast with the said Westerly line of Greenspoint Drive, 2
distance of 19.98 feet to an iron rod for comer and the beginning of a curve to the Jeft;

THENCE i » Southely diredtion with the said Westasly line of Greenspoint Drive,
following a curve to e lef, ssid curve having » radius of 1640.00 feet, 3 central angle of 22
0620" and & long chord that bears South 30 464" East (626.82-foot chord), an arc distance of
632.74 feet to an iron rod for comer;

‘THENCE South 41 49'14" East with said Westerly line of Greenspomt Drive,  distance
of 542.35 fect to an tron rod. for camer and io begkaring of & curve to the right;

THENCE in a Southaly direction with said Westerly line of Greenspoint Drive,
following a curve to the right, said curve having a radius of 1960.00 fect,  ceatral angle of 39
02'56" and 2 long chord that bears South 22 1 745" Rast (1310.10-foot chord), an arc distancs of
133580 feet to an fren rod for comer;

THENCE South 02 46'18" Fast with the 1aid Westerly Jins of Groenspoint Drive, &
distance of 962.99 feet to an fron red for carner;
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THENCE South 42 1342" West with tho said Westerly lino of Oreeaspoint Drive, &
distance of 1322 feet to an iren rod for comerin the Notth Yine of Beltway 8;

THENCE North 88 45'59" West with the said North lins of Belrway 8, a distance of
1192.29 feet to an iren rod for comer;

THENCE in s Westeely direction with the said North e of Beltway 8, following a
curveto the lof, s#id curve having a radius of 66280 fest, a central angle of 17 1100” and a long
chord that bears South 82 38'31" West (198.03-fot chard), an arc distance of 198.78 feet to an
rom rod for comer;

‘THENCE South 74 03'01” West with the said Noeth lins of Beltway 8, s distance of
188.48 feet to an Ton rod comer;

THENCE in a Northwesterly direction with the said Noxth line of Beltway § and then fae
said Bast line of Interstate Highway No. 45, following a curve to the right, said curve having 3
Taditus of 370.50 feet, » central mgle of 86 50'54", and a long chord that bears North 62 31132"
West (509.36-foct chord), an arc distance of 561.60 feet to the THD. conaete ROW.
‘momumemt for comer;

THENCE Noeth 19 0605 West with tho said East Yino of Interstats Highway No. 45, »
distance £ 299.34 feet to an iron rod for comer;

THENCE Nexth 24 2605" West with the said East line of Interstate Highway No. 45, a
distance of $83.4D fect o an iron rod for comer;

THENCE Nath 19 0502" West with the said East line of Interstate Highway No. 45, 3
distance of 1146.93 feet to an ron rod for comer;

THENCE North 14 508" West with the said East line of Interstate Highway No. 45, »
distance 0£226.29 feet to an iron rod for comez;

THENCE Narth 19 D4'44* West with the said East line of Interstats Highway No. 45, 3
distance of49.61 fet to an tron rod for comer;

TEENCE Scuth 78 27'10" East, a distance 0£240.53 feet to an iron rod for comer;

THENCE in s Northeaxly dircction, fallowing a curve t the 168l said curve having &
radins of 50.00 feet, a central angle of 53 07'48" and s long chord that bears North 38 06'44" Eag
(44.72-foot chord), an arc distance of 46,36 foct to a point for comes;

THENCE North 11 32'SD" East, a distance of 3R.65 fest to fhe POINT OF
BEGINNING, cantaining 136.694 acres of land, more or less.

DESCRIPTION OF LANDLORD'S SITE

A tract of 1md containing 41254 acres cut of Block 2, Reserve “C* Greensgate

livision, Section 1, said ivision contaming 177.7361 acres of 1and located in

the Pierce Sultivan Survey, Abstract No. 749, Haris County, Texas, carrect map of ssid

Oreensgate Subdivision, Section 1 being of record in Volume 226, Page 113 of the Map Records
of Hait County, Texas, s2id 41.254 acres of land being fully described as follows:

COMMENCING at an iron rod in the West ne of Gremspoint Drive, aid iron rod
taarking the most easterly comer of said Block 2, Reserve "C* and located North 42 13'42" East,
» distanco of 1322 feet from an from rod in the north Hno of Beltway 8;

‘THENCE, North 02 46'18" West, with the weat line of 52id Greenspoint Drive, a distance
of 744.71 fest to the POINT OF BEGINNING;

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

THENCE, in » westerly direction, following a curve to the right, said curve having a
radius of 470.00 feet, & ceatral agle of 14 22'39" and a long chord that bears Nosth 85 3458
West (117.63-foot chord), an arc distance of 117.94 feet to a point of tangency for comer;

THENCE, in » northerly direction, folowing a curve to the right, saxt curve having a
Tadius of 50.00 feet, a central mplo of 97 28'51" and a long chord that bears North 29 39'14%
West (75.17-foot chord),  a distance of 85.07 foct to a point for camer;

THENCE, North 19 012" East, a distance of 166.75 feet to s point of curvaturs for
comer;

THENCE, in 2 northerly direction, following » curve t e left, said vurve having a
radiua of 15D.00 foet, a ceatral mgle of 45 OI'00" and 8 Jong chard fhat bears North 03 2448"
West (114.81-Eoot chord), an arc distance of 117.61 feet to 3 point oftangency for comer;

‘THENCE, Narth 25 54'48" West, a distance of 219.78 feet to a point of curvature for
comer;

THENCE, in # nertherly direction following s curve to the 1ef, said curve having a radius
of 500.00 feet, a central angle of 09 250" and a long chord that bears North 30 3943" West
(82.78-foot chord), and an arc distance of 82,88 feet to & point foc comer;

THENCE, South 64 05'12" West, a distance of 597.65 feet to 3 point for corner;

‘THENCE, South 19 05'12" West, a distance of 29D.68 foet to & point for corner;

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

THENCE, South 19 05'12" West, a distance of 372.88 feet to 3 point for cormer;

‘THENCE, South 70 54'48" East, a distance of 31750 feet to a point for corner;

THENCE, South 64 012" West, s dittance of 35.36 feet to a poiat for comer;

‘THENCE, Soufh 19 D5'12" West, a distance of 38030 feet to s pont cn the said north
Tine of Beltway 8 for comer;

‘THENCE, with said north line of Beltway 8, the following 2 courses and distaices:

1. North 88 45'59" West, a distance 0£214.43 foet to 3 point of curvaturs for camer;
and

@ 3

EXHIBIT A - Proof of Claim — Page 24 of 32




EXHIBIT A

2. Inawesterly direction following » curve to the lsft having a radius of 662.80 fect, a
central angle of 09 16'35", mnd a long chord that bears South 86 3543 West (107.19-fivot chord),
an v distance of 10731 feet to a point for camer;

THENCE, North D8 02°34" Wet, a distance of 9.4 feet to a point for comer;

THENCE, North 19 DS'12" Bast, a distance of 58826 feet to s point for comer;

‘THENCE, North 70 54'48" West, a distance of 329.00 fret to & point for camer;

THENCE, Nesth 19 D5'12" East, a distance of 20.96 feet to 2 point for comer;

THENCE, North 25 5448 West, a distance 0£20.57 feet to a point for comer;

THENCE, North 19 05'12" East, a distance of 474.11 foet to a poit for comer;

THENCE, North 25 54'48" West, adistance of 67.69 feet to  point for comez;

THENCE, North 70 5448" West, a distance of 192.91 feet to & point for comer;

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

THENCE, South 70 54'48" West, a distance of 163.08 feet to a point for comer;

THENCE, South 19 05'12" West, a distance of 301.54 feet to a point for camer;

THENCE, South 25 54'48" East, a distance of 179.70 feet to 2 point for camer;

‘THENCE, South 19 05'12" West, s dittance of 303.99 feet to a point for comer;

THENCE, North 48"5448" West, a distance of 179,80 feet to a point for comer;

THENCE, South 64 012" West, a distance of 275 00 feet to a point for comer;

THENCE, with said cast line of Interstate Highway No. 45, the following 2 cowrses md.
distances:

1. North 24 26'05" West, a distance of 347.10 feet to aa iron rod for comer;

2. Noxth 19 DS'02" West, a distancs of 360.00 Feet to a point for comer;
THENCE, North 70 54'58” East,  distance of 142.38 fect to s point fix corner;
‘THENCE, North 64 05°12" East, s distance of 72.99 feet to apoint for comer;
THENCE, South 2| 064" Fast, » distanice of 10928 feet to 3 pofnt fix corner;
‘THENCE, North 67 14'53" East, a distance of 20.00 feet to s point for comer;
‘THENCE, Nocth 64 0512 East, a distance of 176.16 feet to a point for corner;
THENCE, North 25 54'48" West, a distance of 55.00 feet to 8 point for corner;

THENCE, North 64 05'12" Bast, s distance of 10.39 foet to a point for comer;
‘THENCE, North 25 54'48" West, a distance of 55.00 feet to a point for comer;

THENCE, Nocth 64 D512 East, a distance of 348.17 fest to a pomnt for corner;
THENCE, North 25 5448" West, a distance of 135.62 foet 10 8 point for corner;
TEENCE, North 19 05'12" Bast, » distance of 476.65 foct to s poiat fix cornse;

‘THENCE, South 70 54'48" Bast, a distance of 167.38 feet to a point for corner;

THENCE, North 64 012" East, a distance of 365,07 feet to 3 point for comer;
THENCE, South 19 05'12" West, s distance of 220.85 feet to 8 poirt for comer;
THENCE, South 70 5448" East, a distance of 36.77 feet to 3 point for comer;
THENCE, South 19 512" West, a distance of441.00 foet to a point for comer;
THENCE, Soufh 70 5448" East, a distance 0f 296,95 foet to 3 poknt for comer;
THENCE, South 19 0512 West, a distance of 56.57 feet 1o a point for comer;
THENCE, Soufh 25 548" East, a distance 0f255.84 foet to a pofnt for camer;
THENCE, North 64 0512 East, » distance of 597.5 feet to 8 pomnt for camer;

THENCB, North 25 54'48" West, 8 distance 0£220.00 fezt to a point of curvature for
comer;

THENCE, in a neetherly direction following s curve to the left, said curve having s radius
of 493.19 feet, s central angle of 16 51'09" and a long choed that bears North 34 20723 West
(144.54-foct chord), an arc. distance of 145.06 feet €0 8 peint of reverse aurvature for comer;

THENCE, in  northerly dircotion following » curve o the right, said curve having a rading
of 493.19 feet, 3 central anglo of 16 5109 and  long chord that bears North 34 2023" West
(144_54-foct chord), an arc distance of 145.06 feet to a point of compound curvature for comer;

THENCE, in an castecly direction following a curve to the right, said curve having a radius
of 5D.00 feet, & central angle of 90 DEOD" and a long chord that bears North 19 05'12" Bast
(70.71-foot chord), an arc distance of 78.54 feet to a point of tangency for comer;

THENCE, Nocth 64 05'12" Rast, a distance of 10.00 fect to 8 point of curvature for comer;

THENCE, in an easterly direction Gllowing » curve to the Ioft, said curve having s radius
of 436.69 fect, » central angle of 15 5426" and a kg chord that bears North 56 07'59" East
(£20.85-foot chord), an arc distance of 12124 feet to 8 point of tangency for comer;

THENCE, North 48 10'46” East, a distance of 12.93 feet to a point on a curve in the taid
west tino of Growaspoint Drive, for comer;

THENCE, in a southerly direction with said west line of Greeapoint Drive, following a
curve to the right, said curve having a radius of 1,960.00 feet, » central migle of 38 33'07%, and »
Tong chord fhat bears South 22 0251 East (1,294 06-foot chord), an arc distance of 1,318.80 feet
to an fron rod at a point of tangecy for comer;

THENCE, South (2 46'18" East, with said west lins of Greenspoint Drive, a distance of
225.28 fect to the POINT OF BEGINMING, containing 41 254 acres of land, more o less.
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MEFERENCES IN THIS EXHIBIT “B" TO "TENANT'S WORK"
SHALL BE DEEMED TO BE REFERENCES TO THE WORK
AS DEFINED IN THE LEASE

EXEHIBIT ‘B

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

“This Exhibit “B" describes the cbligations of the Landlord and the Tensxt for the design
and construction of the Pramises. Each term used in this Bxhibit which is defmed T the main
body of the Lease shall have the same meaning when used herein.

The work described in Section C will be perfirmed by Landierd of Tenant’s expenso.

The work described in Section B will be performed by Tenant at Tenant's expense and
shal be completed in sccordance with Tenant’s Final Plans, as defined in Exhibit “B", Section
D4, 1 approved by Landlond.

Landlord ad Tenmt have a common imterest in opming the Premiss on the
Commmcement Dats. To this end, Landlord will coordinats its work with the Tenan€’s work
insofar as the schodule and prudent construction practics will allow.

In order to insure an orderly and sesthetically coordinated storefront and design and fo
inmure that storefront and signing requirements are understood by temants, their respective
contractors and fabricators, reference should be mads o the store design criteria ("Store Design
Criteria").

SECTIONA; LANDLORI'S FACILITIES IN THE BUILLDING AT THE CENTER IN
WHICH THE FREMISES ARE LOCATED ("LANDLORD'S BUILDING").

(1) A non-combustible structurs inchading columns, girders, beams, joists, roof dack, and
floors.

(2)  Public area Foors of concrete with special Anishes in various areas.

(3) Enclosed Mall ("Encloged Mall") ceilings of varinus heights, but ot less than twelve
fret-six inches (12'6") & the storefront Tine.

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

(6) Exits from the Enclosed Mall to the exterior in accordsnce with the requirements of
jurisdictional authorities.

(7 The Cimate Cantrolled Enclosed Mall, which may includs without limitation courts,
arcades and public corridors, climate controlled, fing, soating, 5 weas
for promotional features, and structures Jeased for retail sales.

(8) Public toilet facilitios and public pay telephoncs.
®)

Noo-cambustibls, unfinished, masomy partitions between the Premises and any
servic corridors; unfinished precast concrete panels at exterior wall, wheze applicable. Demising
partitiont between tenant prensizes will be metal sthuds without drywall

(10) Egzess Doors

Egress dooes, if any, from the Premises shall be provided with slide bolt hardware
only. Door will be borad to accept dead bolt hardwars. The locstion of any such egress dooes
will be indicated on the Lease Outline Drawing. Such egreas doors shall not inchude customsr or
storeffont doors tince they are the responsibility of Tenant.

(L1)HVAC System

Landlord shall provids the Premises with & HVAC System of a mrinimom of
fourteen (14) tons. An electric meter will be installed for the Premises.

(12) WaxaSavice

Landiard shall provide all watar and sanitary comectians stubbed I as indicated on
the Lease Oufline Drawing, with rosrooms to code

(13) Soxiklens
I roquired by code, 3 sprinkler systan will be installed wihia the Premisss in
with the requi of the furisdictiona] suthorities ad the Landlord’s insurance
carries.

(14} Interior Partitions

Landleed shall remove interior partifions in the Premises.
(15) Hex

The conareto floor of the Promises shall be smoothed and ready to receive covering.
(16) Usilite Meger

Altiough an electric meter will be available 5 Tenant, Tenaot shall be responsible
for contacting an elocwidity provider and opeaing an acoount with such provider in Tenant’s
name and having such provider connect such meter as necessary for the provision of such service.

SECTIONE: WORK BY TENANT IN PRIVISES

All work by Tenazt in the Premises will be pecformed by contractors selected by Teamnt
and approved in advance by Landierd.

A store with storefront and signing will be designied and installed by Tenant in accordance
with the Store Design Critesia, the Lease Outline Drawing, the Final Plaus as approved in writing
by Ladiord and the requircments of the jurisdictional sutherifies. Stocefront construction must
extend from the ficor slab to tho horizontal noutral grip as indicatsd in wid Criteria. Al
storefront track systems will be surface mounted and flush with Mal finish floor. All patitions
facing on the Encloscd Mall, as indicated on the Lease Outline Drawing, will be coasidered st
Tenant’s orefront. For s description of that partion of work to be performed by the Landlord, at
Tenant's expense, ses Section C herein.

Tenant must directly amrangs for and procwre @ Tenant's expease al} stato and Iocal
building, plumbing, electrical and eecupancy penmits required i comestion with the construction
of its Premises. Al) construction must be in accordance with the BOCA Basic Building Code
1978 Bdition and amendments, as adopted by Harris County, Texas, NEPA Life Safety Cods 101
and other codes as roquired.

To the extent that any itam of Tenant's Work is n place upon delivery of passession of the
Premises to Tenant and is in complimce with all requirements of the jurisdictional axthorities and
the provisions of this Leass, Tenant shall not b required, as beweea Landlord and Tenant, to
replace o reccnstruct such Work.

Tenant shall commence Tenant’s Work and diligently and continually proceed o complets
the Premises in accordance with the approved Final Plans and permit Landlord to comumence the
Werk specified in Section C.

2
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(1) Uilities by Tenant
Tenant shall directly scrango for ad procurs at Tenant's expense:
(®  Allbuilding plumbing, occupancy and other required permits.

@)  Taophone servics between e point of catry iu Landlord’s Building and the
Prermises.

©) Cannection to the Landlord-installed utilities.

(9} Copper Qectrical conduictor from Landord”s Utility Roam £ and tiroughout
the Preamises.

@  Inaulaion

Tenant shal} install wall insulation to the intecior surface of the building exterior wall
to the waderside of the roof deck, which insulation shall have an R factor of 1022 BTU per kour
squars foot.

The Preaiscs shall have » finishod drop ceiling, urless Landlond gives its prior
written conent not to have sich s ceiling (which content Landiord may withhold in its sols
judgment). Tenant shall not construct any mezzamines in the Premises without Landlord’s prior
written approval. If Teasat shall construct s mezzanine in the Premises without such approval, o
£4ils to construct a drop ceiling throughout the Premises without such consent, Landlord may
addifion o its ofher Temedies hecoundor aad at taw and in equity, eifher () cause Tenant o
remove the mezzanines, o install drop ceiling, 2 the cas tmay be, at Teaant’s expenss or (i) if
Temart has not removed the mezzanines or installed drop ceiling, as e case may be, afer thirty
(30) days written notice from Landlord to Tenant to do so, remove the mezzanines or mstall drop
ceilings, 8 tio caso may b, and chage Tenant the actual cost of doing so plus fifteen percent
(25%) of the cost as an administration fee.

(® Demising Parti
One-half (1/2) inch drywall sball be intalled, taped ad floated upen all metal stud
demising partitions from tho floor to the undersids of the deck and provided fire safing in the
deck flutes over tho top track when the partitien is 90 deg. to the deck flute directinn.
(9 Neo-Combustible Construction

AN Tenant construction shall be non-combustible. Treated, firs retadant (Class A)
‘wood will be permitted where approved by the jurisdictional aufhorities.

() Celings
A drop ceiling shall be installed tiroughout the entire Premises with a minimum fire
rating of &t leagt 2 hours, but chall not be more tan twelve feet (12 ) nor less than nine feet (9 £)
above finithed floor with out prior spproval by Landlord. Access (ie. access panels) will bo provided
by Tenant where Landlord doems necessary. All ceilings must also conform to the requirements of
the jurisdictional autharities.
(6) Colunn Fireproofing

Al freestanding structural steel columns shall be enclosed in accardance with the
detail ndicated on the Lease Outline Drawing and the requiremants of jurisdictional autherities.

(7 Eixtue Suopat

All Tenant improvements, other @ian ceilings and lighting fixtures, shall be floce
mounted umiess written spproval is cbtsined from the Landloed to support improvemmits
ofherwise.

(&) Mogzagines
No mezanins shall bo constructed urless Landlord approves such construction in
writing. If Landlond spproves the construction of a mezzanine in the Preauises, it must meet the
following criteria:

(@  Themezanine framing shall be completely independent of the Landlord’s
Building"s structural frame.

()  Addifional beating veatilating air conditioning, phunbing, electrical and
srinklez costs will be st Tenant’s expense as descrbed in Section C hereof.

© : and ion shall also be in vith the
requirermeats of the jurisdictions) authoritios.

) IXIENTIONALLY DELEIED|

(10) TenantMechanical

() Nooxhaust or vent thall be located within tweaty-five (25) feet of any
supply of air intake.

@)  Noopenings, fans, vents, knavers, grilles, or other dovices shall be mstalled
in my demising pactition o extevior wall without Landlord's written
approval

() Therequiremerms forroof openings described i Section C hereof.

(@  Anindgendent ventiation system composed of makoup and exhsust sir
capable of climinatig from the Premises all heat and/or odors and ducting
o extericr of Landlord’s Building.

() Hoods sad exhmust systems for food processing thall be protected by a CO2
fire extinguishing rystem nstallsd in with the requi ofthe
Jurisdictional authorities and the Landlord’s insurance cazier.

(§ . Product-of-combustion vents for gas fired equipment shall be discharged
direclly to the exterior of Landlord’s Building.

®  Combustion of make-up air for my Tenant-installsd system or apphiance
shall be obtained directly from the exterior.

&) Condmzate lines for refry ion and/or itiond temminate within
e Pramises in accordance with jurisdictional suthorities.

@  Greaso trap forany Tenant installed sydem oo appliance producing groase o
fats.
(11) TenaatElectical Syt

All clcotrical work, inchading without lindtation Tenaat’s moin discomnedt switch,
current transformers, meter sockets, dry type transformers, circuit panels, branch circit wirig,
wiring devices, Tighting fixtures, lamps, cmergency lighting, communication systems, burglar
alamms, sign and logo Hghting, and TV and radio systems chall conform to the following @riteria:

() Thorequiremants of tho juristictions] suthorifies, the National Electric Code
and the Jocal utflity.

v )

EXHIBIT A - Proof of Claim — Page 27 of 32




EXHIBIT A

(v)  Tho requireaments for roof opentings described in Seation C hereof.
() ALl Suoreacent lighting should have High Power Factor Ballast.

(@)  Maindisconnsot in Landlord's Utifity Room shall be tis-ghuct circuit breaker
type bus plug, compatible with Landlard’s bus-duct. Interrupting rating of
main ditconneet thall be approved by Landlord prier to purchase by Teamt.
No sppurtenances thall be affixed to the interioe walls, exterior wall or roof
of the Landlord’s Building without Landlord’s writtzn approval.

() Curvent trmsformers and meter bases shall be:
(0 Service conductors must be copper throughout the Pramises.

1. 200 Ampservice and wnder - Milbank U.7421, 7 JAW, complete with
closure plates and manual by-pass.

2. Over20D Amp service - CT’s b approved enclosure, Milbank S-
7545, 13 JAW, camplete with clocurs plates and manual by-pass.

()  Servics conductors from Landiord’s Utility Room to Premuises and
throughout the Premises shall be coppez.

()  No mppurtecnanices thall be affixed to the exterior wall or roof of the
Landlord’s Bullding without Landlord’s written approval.

()  Background music systems shall require Landlord"s written approval and
shall not be sudible outside the Premises.

(12) [INTENTIONALLY DELETED]
(13) Centificate of Occurancy.

Tenant must smcurs & cectificats of oocupancy from the jurisdictionsl suthorities i
sufficient time to sllow Tenant to open the Premises in accordancs with the opeaing requirements
of this Lease and will deliver a copy of the certificate to the Landlord.

(14) LsuaaCs Oblgagen

Landlond's work is limited to that required of Ladlord by this Exhibik *C", md
Tenant shall be requited to maks all imp to the Proauises in with Fina] Plang
(as approved by Landlod) cxoept those which Landlod i mecifically required to make
heremder.  Teaant shal) conduct his constraction work i such » manner a5 to mot disturd
neighbues by dust, odors, noises, or any other activity. If sush activity would be a nuisance to
others it should be done before or after hours, Tenants contractor is required to confine his

construction procedures to the demised Premises, exogpt & required o encrvach on the Backosed
Mall to erect tis storefront. Tenant shall commence and proceed contimually with construction of
the Premises in such a way as not to interfers unreasonably with Landloed, other Tenants or any
Canter activities.

(1) Discigline

Teaant shall enforcs strict discipline and good ordee among te employees of
Tenant’s confractors and subcantractors.

(16) Charscier of Emplovees
Tenant shall not employ any wnfit person o myone not skilled in the wok he is
performing, o sny workman tha is incompatibls with the balance of the work force or who will
cause, or whose presence will canse, labor disputes or work stoppages.
(7) CleanlUp

Temant thall mawtsin tho Premiscs @ 8 clesn and ondmly cendition during
construction and merchandising. Tenant shall promptly remeve # least cce 2 day all mused
@ s

construction materials, equipment, shipping containers, packaging, debris and flammable waste
from the Cemter. Tenant thall contain all constuction materials, cquipment, fixtures,
merchandise, shippng contamess and debris within the Premises. Malls, courts, arcades, public
corridors, service comidars and tho exterior of the Laudicord’s Buflding shall be clear of Teaat’s
equipment, merchandise, fixtures refiuse, md debrie at all times. Trash gorsge within the
Premises tnall be canfined to coverod metal containers.

(18) As-Built Plans

Within thirty- (30) days after completion of Tavant's Work Teaant thall firaith to
Landlord 3 complet set of as bl plans for fho Premises, properod fom Teant's Final Plans
(the "As-Built Plans”). If Tenant so fails to provids the As-Built Plans, Landlord may obtain such
plans from the local jurisdictional building er planing authorifies or otherwise & Tenant’s cost.
Such oot shalt be payabla to Landlord a3 additions] Rent immediately upon delivery to Teaant of
a bill therefor.

SECIIONG: ‘WORK BY LANDLORD IN PREMISES AT TENANT'S EXPENSE
(t) [NTENITONALLY DFLETED!
(2) Iomporary Storciioat

Landlord has provided (or will provide) a temporary storefront in froat of the
Premises. This storefront $hall romain in froat of the Premises during Tensnt's construstion
therein in arder to present a barricads to the Premmises for customers in the Ceater, and o present
80 sesthetic appearance during Tenant’s construction period.  Any lettering, logos, signage or
other visual material which Tenant desires to place upon the temporary storefront in addifion to o
in substitution for Landlord’s graphics or other finish must be submitted in advance to Landlord
for written approvs], which may be given ce withheld in Landlord’s sole discretion. Any
changes, additions or deletions to temporary storefrant graphics shall dmilarly require Landlord’s
prior written approval. Tenant shall pay Landlord for such temporary storefront an amoust equal
to Toventy-Five Dollars ($25.00) per Lineal Foot.

1f Landiard has not installed a temporary storefront as contemplated herein as of the
date of the cxeaution of this Lease, Teamt may request permission from Landlord to have
Tenant’s contractor construct the tempovary starsfront or barricads to Landlord’s specifications st
Tenmt's expense; in such cvent, he temporary storefront must be complately installed peice to
e of demolition or ion within the Premises.

At guch tims as Tenant commnences construction of the pamanent storefront, the
temporary gorefront barricads may be moved Into the Faclossd Mall with additiona? inside
endosures to be constructed by Tenant’s contractor st Teaant’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 is qurrently open for business, all construction in the Premites that produces
loud or obnoxious noises (such as jackhammering conerets) must be pecformed prioe to 9:00 asm.
or after the Enclosed Mall is closed to the public.

It shall be Tenant's responsibility to remove the tempoeary baricade afier the
completion of Tenant’s construction. However, Tenant shall not remove id temyporary
baicade without pricr written approval from Landlord. If Tenant removes, either partially or
compietely, the temporacy barricads without Landlord’s prior written approval, Tensnt shall be
roquired to pay to Landlord a fine of One Thousand Dollars (§1,000.00) # additional Rent and.
shall be required to reconstruct the barricads a Tenant’s expense.

(%)  INIENTIONALLY PELETED|
) Ravem
A Timited supply of building standard pavers is avadable for purchase from Landlord
for use as fimished floor matezial between the storefront lsase tine aid Tenant's storefront closure.
Tenant may uso compatible, similar pavers of equal or better quality subject to Landlord’s pricr
written approval

() Addiriona) Work
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I the design of the Pramises or anything Gicrein nocossitates any or all of the
following, Landlord at its sole option thall perform such work st Tenant's expente, but before
yroceeding therewith Landlord shall give Tenant not less than ten (1) days nofice of ioneed for
such worlg if Tenant does not elminate the need tierefor within such time and so motify
Landlord, Landlord shall procesd with and thereafer camplete such wirk, the cod to Tenmnt of
such work shall bo Landlord’s actual cost, phus fiftoen parcent (15%) tersof for sdministraticn
costs.

(2)  Flectrical Service. Electrical conduit Iager than installed size; relocation of
conduit.

(5)  Additional sanitary sewer comestion; relocation of sanitary sower fnverts.

() Imawasein penmitted number of sprinklcr heads. Landiord may refiuze to sllow
addifional sprinkler heads in the eveat sach additional heads may contributs o
excesding e capacity of the sprinkler rystem.

(d)  Any roof openings approved by Landlord. Such openings will include
supparting structures, curbs, flashings, ducts, vents and grilles. Landlord may
refisse anry openings Whidh, in Landlord”s judgmeat, exceod the capability of
the structural system.

(¢) Openings i demising partitions, provided such openings have been approved
by the Landlord i writing.

(® Any Tenmt equipment that requires mounting en the roaf ot the exterior walls.
Landlord may rofuse the installation of any roof or wall mounted equipment if,
in Landlerd’s opinion, the appearance of such equipment would be dstrimental
to the appearance of tie Lmdlord”’s Building.

(8) Violations

In the cvent the Tenant is notified of any vislation of codes, ondinances,
regulations, requiraments or guidelines, cither by the jurisdictional autherities
ot by the Landlord, Tegant shall, & its expense, correct such violations wiehin
ten (10) calendar days after such netification. Should Tenant fail to comect
such violations within ten (10) calendar days, Landlond may corvest such
vidlations a Landlord’s actual cost plus fiflem percent (15%) thereof for
administration costs. Such corrections will be at Tenant’s expease.

SECTIOND: FROCEDURE
1) TeaantCoordinator
Landlord’s Tenant Coord ination and review of
Tenant’s Design Drawings (as haremafter ﬁmuoe wd Final E!_ All questions pertaining to

the design and ecnstruction of Tenant’s Premises and ol plan submittals shall be directed to the.
Tenant Coordinator at the Center.

() Zaease Quiline Drawing

Landlord G.: funish to Teaant & drawing of o Promises of the type commonly
Jnown as 8 ing (hersin 16 a1 the *Loass Outtine Drawing"
of 16 "L.0D."). The 1.O.D. will be prepared by Landlord’s acchitect at a scale of L/4 inch equal
1 foot and will show the dimensicns and squaro footage of the Premises. In sddition, e LOD.
will show the location of the spririler feed, electrical conduit, sanitary sewer, watet line, a1d
points of entry of other Landlord rupplied services, and will mclude an elevation and section of
the storefront md 8 plan of the stractura] £ystem showing the approved location for Tenant's
roofiop units.

(3 Desicn Dopwings

Tenant shall submit to the Tenant Coordinator for Landlord”s approval two (2) sets of
prints and cne (1) xepis of tho design drawings (harein called “Design Drawings") tpecifically
inchuding a celared rendezing of the peoposed storcfront, signage, & sample of materials to be
used, and interior lsyout of the Premises. The Design Drawings will, to s exteat applicable, be
prepared in accordance with the Store Detign Criteria and the Lease Outline Drawing. On er
befoce twenty (20) days after receipt of the Design Drawings, Landlord will return to Tenant the
Design Drawings, marked either “approved” o "disapproved”’; if they ave marked "disapproved®,
Landlord ill also nots tae reasons for such disapproval

() Finsl Plang

Upon receipt of marked wp Design Drawings, Tenant shall promptly, within thirty
(30) days, submit to the Tenant Coordinater for Landlord’s approval three (3) sets of prints and
one (1) sepia of the final working drawings and specifications (“Final Plans) for
clectrical, mechanical, sprinkler, and phumbing work within the Premises and all ofher work
tequired to be performed by Tenant pursuant to Bxhiig"B*. The Final Plans will be prepared in
scoordmnce with the Design Drswings, as marked “approved” by Landlord; if the Design
Drawings have been marked "disapproved" by Landlecd, the Final Plans will moarperate any
revisions to the Design Drawings required to satisfy Landlord’s reasons for disayproval of the
Design Drawings. Qn o before twenty (20) days after receipt of the Final Plas, Landlord. will
retum to Tenant €10 Final Plans, marked either “approved” or “disapproved". If they are marked
“disapproved”, Landlord will also note the reasens for such disapproval, and Teaant will, on o
before ta (10) days after ceceipt of such "disapproved” Final Plans, coract any deficiencies
noted by Landlord and resubmit the comrected Fins) Plans to Landlord.  Tenant’s Wotk shall be
perfirmed oty in accordance with e Final Plaus, as approved by Landlord

(5)  Delivery of Premises; Commencement of Tenant's Work

Landlord will give Tenant notice when the Presmites have been or will be sufficiently
completed to pemmit Teman’s Work to begin. Tenaut will thecoupon notify the Teamnt
Cocrdinator of the date on which Tenant’s Contractor tends to commencs construction and the
datz o which Tenant’s Buikding Penmit was issusd. At tuch time as Teasat’s Contractor it
actually prepared o commence work, the Teaant Cooedinator will deliver possession of the
Premmises.

Tenant will commence Tenant's Work md procesd difigantly and continuusly to
completion inchuding instaTiation of fixtures and equipment in the Premises. Purther, Tenant will
permit Landlord to commaence or continus (f Landiord has akeady commaced) the work
specified in Exiribit “B", Section C. Neither Landlord nor Tenamt will unreasonably interfere
with the ofhers construction Work nor permit their contractors or subcontractors to so interfere.
Tenst sgrees that Tenant's Fina) Plans and the improvements constructed by Tenart in
accordance with Tenmt's Work and those Final Plans will comply with all spphicable Laws, and
Tenant agrees to indermnify and hold harmless Landlord from any suit, loss, damage, claims, fine
or penalty arising out of any violation ofthe same.

(6) Catificate of Qccupancy

Tenant nmst secure a certificate of ocoupancy from the jurisdictional suthcrities in
sufficient time to allow Tenant to open the Premites in sccordance with the cpening requirernents
of tris Lease and shall deliver 3 copy of the certificats to the Tenant Coordinator.

(7)  Ienant’s Obfigation

Landlord’s Work i lmited to that requirsd of Landlord by tris Exbibit *B", and
Tenant shall be requirsd to make all fmp to the Premisos in with Tenat’s
Final Plans (a2 ayroved by Landlord) except those which Lendlond is specifically required to
maks hevemder.

(8)  Imaotiinsuance

Tenant shall not peamit Tenant’s to any
work until all required infurmce has been obtaised md nnnmoun evideacing tuch coverage
have been delivered to Landlord Tenant shall securs, pay for and maintsin or cause Tenant's
contractors to secure, pay for and maimain during the peformace of Tenat’s Work the

{* 8
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following insurance, which shall be esdarsed I all policies to include Landlord, Landlord’s

managing agent for s Center, md my designees of Landlord a¢ additional imsured parties and EXHIBIT "C"
which thall provids in sl policies that Landlord skall be given tea (10) days” prior written: notice
of any alteration or terminstion of coverage. RULES

EXHIBIT A

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

Bodily Injury Liablity - $2,000,000 each oocusrence;
- $2,000,000 sggregate

Propaty Damage Liability - $2,000,000 each occurence;
- £2,000,000 sggregate

Perzonal Injury Liability - $2,000,000 aggregato

() Comprehensive Auomobile Liability Insurance inchuding the ownership,
maintenance and operation of any automotive equipment owned, hired or non-
owned, indluding the Ioading and unloading thereof, in the following minfmum
amounts:

Bodily Infury Lisbility - $2,000,00 cach sccideat
Propaty Damage Lisbility - $2,000,000 cach accidsat

‘The insurance required undez (s) and (b) shall insure Teaant’s contractors
sgamst any and all elaims for persanal trjury mcluding death resulting
therefrom and damags to preperty of others, arising from operations under
contracts whether such operati by Tenant’s C by

anyons directly oe indirectly employed by any of them, or by anyume for whose
acts any of them may be liable.

(5) Owner’s Protective Liability Insurance msuring Tenant againgt any and all
Eiability to third parties for damage because af bodily injury, ncluding death
resiting therefrom, property damage o others or a combination thereof which
may arise from work in ths campletion of the Premises aid any other lability
for damages wirich Tenant's Contractoes are required to insure against under
amry provisions herein. Said insurance shall bs provided in the following
minirmum amounts:

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

Property Damoge LiabTlity - $2,000,000 each occumrence;
- $2,000,000 aggregate

() Bullder’s Risk Completed Value Form affrding *AT Risks of Physical Loss or
Damage" on Tenant’'s Work in the Premises as it relates to the Building
which tho Premises aro located, naming the mterests of Landlord and its agents
and employees and Teasnt’s Contractors, as their epective interest may
appear, within a radins of one lundred (100) feet of the Premises.

SECTIONE:  SPECIAL PROVISIONS

(1) This Lease md this Exkibit "B shalt became a part of the contract between the.
Tenant and its contractor, subcontractors and architects.

() A siperintendent shall be an the Premitcs during the Construction Period.

@

®

@

COMMON AREAS Tenant shall not use the Common Aress, including arcas sdjscent to the
Prentises, for any purposs ofher than ingress and egress, md any such uss thereof shall be
subject to the other provisions of this Leage, including fhese Rules. Without timiting the
genezality of the foregoing, Tenant thall not use the Common Areas to canvass, solicit
business or information from, or distibute any article or matecial to, other tenants,
occupants or invitees of the Center. Tenant chall not allow anything to remain @ any
pasmgoway, sidewalk, court, corridor, stairway, entrace, exit, elevator, shipping ares, o
ofher area cutsids the Prenmises. Janitorial closets, utility dlosats, telephons dlosets, broom
closets, electrical dosets, storage closets, and other such closets, Tooms and aceas shall be
used only for the purposes and in the manner designated by Landlord, and may not bo used
by Tenant, or its contractors, agents, employess, or other parties without Landlord’s prier
‘written consent.

DEUVENES. Fumitws, inventory and all otber deliverios may be brought into the Center
only at times md in the manner designated by Landlord, in complance with all Laws, and
always & Tenant’s solo rick. Landlord may inspect items brought fnto the Cemter or
Premites with respect to weight of dangerous naws o compliance with fhis Lease or
applicable Laws. Tenant™s use of any freight clovators, loading and service areas at the
Center shall be subject to scheduling by Landlod. Tensnt shall not take of permit tn be
taken in or out of other entrances or elevators of the Center, ay item normally taken, or
which Landlord otherwise cequies to be taken, in or out through service doors or on freight
elovaters. Tenmnt shall move s1i inventories, supplies, firmiture, equipment and other items
as soon as received direcdly to the Pramises. Any hand-carts used at the Ceater shall have
rubber wheels and side guards. No other material handling equipment may be brought
wpon the Center except, a1 Landlord thall approve in writing T advaace.

IEASH AD garbags, refuse, trash and other waste shall be kept in fhe kind of container,
placed i tho areas, and prepared for collestion in fic mamer ad & the times md places
specifiod by Landlord, subject to Asticle 26 respecting Hazardous Materials. If Landlord
designates a secvice to pick up such items, Tenant shall use the same at Tenat’s cost. If
Landlard shall provide or arange for such service, Tenmt shall pay Tenant's Proportionats
Share of e cost thersof {or much other share a Landlord may faicly md reasonably
determine) to Landlord on or befars the first day of each calendar month in advance, o
Lmdlord may inchide such charges in Center Repenses. Landlord reserves the right to
require that Tenant participate in any recycling program designated by Landlord.

FIRE PROTECTION. If Landlord installs or has heretofore installed s supecvised fire
sprinkier and/ce alam system for @ie protection of the Center, Tenant shall pay Tenant's
Propartionate Share of the cost thereof (or such other share as Landlord may faily and
reascnably determine) to Landlord on or befors the first day of each calendar month in
sdvance, o Landlord may inclnde such charges in Center Expenses.

PEST CONTRGL Tenazt shall, at Teaant’s solo cost and expense, ensure the Premmises acs
exterminated at least quarterly, or as Landlord may direct and at such other intervals as
Landlord may require. 1 Tenant f3ils to exterminate the Prermises in accordance with this
paragragh, Landlord may ammange for pest control (in which cass, Teaant shall pay Tenant’s
Proportionats Share of (e cost thereof, o sach other share as Landlord may faily and
reasanably deteraine to Landlord cn or before the first day of each caleadar month in
advance, or Landlord may inchuds tuch chargss in Ceater Expanses). Temant shall provide
Ladlord with ovideooe of Teomt's cunpliaace with s ravidon wiliin five (5) days
after Landlord’s written roquest.

SIGNS AND DXSFLAY WINDOWS. Tenant shall not placs any sign or other thing of any kind
outside the Premises (inchding without hmitation, exterior walls and roaf), or on the
intestor o exterior surfaces of glass paes or doacs, except such single sign as Landlord
thall exprestly approve in writing for or in connection with Tenant’s storefront. Within the
Preatises, Tenant shall not: () install auy sign that advertises any product, () nstall any
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sign within 24 inches of any window, or (iii) mstall any sign that i visible from outside the
Premises or that is iuminated, withour Landlord’s price written approval If Landlord
approves o requires Muninated rigns, Teaart thall kecp the same ibuminated each day of
ths Term during the hours designated by Landlord from time to tims. AT Tenanr’s signs
thall be professionally designed, prepared and installed and 1 good taste £ at Dot to
detract from the general appearance of the Pramises or tho Center and shall comply with the
sign criteria or otherwite developed by Landlord fom time to tima. Afer the imitial
nstallation of Tenant’s storefront sign as approved I writing by Landtord in accordance
with these provisions, Landlord reserves the right to requir from time to time that Tenant
change or replace such xign in order to comply with any new sign criteria developed by
Landlord,  Landlord’s expemse. Tho term “sign” in this Ruls shall mean any cgn,
placard, picture, name, direction, latering, insignis or trademark, advertising material,
advertising display, awning oc other such item, except that Tenant's storefront sign shall be
& actual sign. Blinds, shadss, drapes or other such iterns shall not be placed in or about the
windows in the Premists cxcept to the extant, if any, that the characters, shape, design,
color, materia] and make thereof is first approved by Landiocd in writing  Tenant shall
have the right to display professionally prepared signs in the windows and banners within
the Premises as long as such cigns and banners are not fastened to any windows and are
cacily removable. Tenant shall have the right to use its gandard signage in its corporate
colors 1o long s such signage is mproved by Landlord in advance md isin conformance
with the signags size of other Tenants in tho Shopping Center.

DISPLAY QF MERCHANDISE, Tenant shsll not place or maintain any permanent or
temporary fixtire or item o display any merchandise: (i) outside the Premises, or (x)
mywhere mside the Premises within six (6) feet of any entrance to tho Pramises (except
that fie any recessed mtry of e Premites, Tenant shall not so place or maintain fixtures
within three [3) foet of such entrance). All displays of merchandise shall be tastefil and
professional.

BLUMBING BOUIPMENT. The toilet ronms, urinals, wash bowls, drains and sewers and othez
plurbing fixtures, equipment and tines thall not be misused or used for any purpose other
than that for which they wers constructed and no foreign substance of any kind whatsoever
thall be thrown thecein, and Tenant shall propecly instal, maintain, clean, repair and
replace adequate grease traps.

ROOF; AWNINGS AND PROJECTIONS. Tenant shall not install any serial, mtemmag, satellite
dish or my ofher dovice on the roof, exterior walls or Commen Arcar of the Ceater.
Tenant may istall and have access to roofiop HVAC equipment only to the extent
approved of required by Landlord from time o fime i comection with Tenan’s
obligations under Articles 32 ofthis Lease, No awning ot other projection shall be sttackiad
by o for Tenant to the extericr walls of the Premites o ing of which it is a part.

(10) OVEXLOADINGTLOORS. Tenant shall net overload any floor or part thereof in the Premises

o Cenfer including any public corridors or elevators therein, and Landlord may disect and

control (e location of safes, vaults and all other heavy atticles and roquire supplamentary

supports of sch material and dimensions as Landlord may deem necesmry to properly

digtribute the weight & Tezant's expense (inchding expmses for structural ceviow and
ncering).

(11) Locks AND KEYS Upen temnination of the Lease or Tenant’s right to possetsion, Tenant

shall: (3) return to Landlord afl keys, parking stickers o key cards, and in Gis sveat of 1oss
of any wuch ftoms shall pay Landlord herefor, and (i) advise Landlord as to Ge
combination of any vaults or locks that Landlord permits to temain in the Precnises.

(12) LINAITENDED PREMISES. Befire leaving (e Precmises unattended, Tenant shall doso and

securely lock all doors or ofier means of enty to the Premises and shut off all lights
(except signs required to be illuminated bereunder), water faucets and otber utilities in the
Premises (except tieat to the extent necessary to preveat the freexing or bursting of pipes).
‘This provirion shall not imply that Tonant may leave the Premises unattended in viclation
of the operating requirements set forth elsewhers in this Lease.

(13) ENERQY CONSERVATYON. Subject to Rule (6) conceming ilumination, Tenant shall not

c

waste clecticity, water, heat or air conditicning or other utilities or sexvices, and agrees to

2
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(D]
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cooperats fully with Landlord and comply with any Laws to asnure ths most effective and
eaergy efficient operation of the Center.

E00D, BEVERACES, GAME AND VENDING MACHINES. Except to the extent expressly
penmitted under Asticle | of tnis Lease, Tenat shall nof: (i) use the Premises for the
mamfacture, preparation, dirplay, sale, barter, trads, gift ar rervice of food or boverages,
including without Hrmitation, intoxicating liquoes, ot (i) install, operate or use any video,
electroric or pinbsl} game o mackine, or any coin or token operated veading madhine or
device to provide products, merchandite, food, beverages, candy, cigarettes or nther
commodities or sexvices inchiding, but not Timited to, pay telephones, pay lockers, pay
tollets, scales, and amusement devices; provided, however, that Tenant may install vending
machines for the sale of non-alcoholic beverages, food, and candy in ap area not visible
from ths sals area or exteriar of tho Prezmises for the exclusive use of Tenant's employees.

GOG-QUT-OF BUSINESS SALES AND AUCTIONS. Tenant shall not use, of pommit any
afher party o use, tho Prensises for any distress, fire, banknuptcy, close-out, "lost our lease”
or gaing-out-of-business salo or auction. Terant chall not display any signs advertiring the
foregoing anywhere in or about the Premises. This prokibition shall slso apply to Tenmt's
creditors.

LABOR RELATIONS. Tenant shall condust its laber relations and relations with amployees
€0 a8 0 avoid irikes, picketing, and boycotts of, o oe sbout the Premises or Center, If any
employecs strike, or if picket Tines or boycotts or other visible activities cbjectianable to
Landlord e established, conducted o caied out agsinst Tenant, its employees, ageats,
contractors, or subcontractors @ ot about the Premmises or Ceater, Tenant thall immedistely
Close the Premises and remove o causs (0 be removed all such employees, ageats,
contractors, and subcontractors until the dispute has been setled.

LARDLORD'S TRADENAME AND IRADEMARKS No symbol, detign, name, mark or insignia
adopted by Landlord for the Center or picture or Hkentess of the Center shall bo used by
Tenant without the prioe written consent of Landlord, extept as provided in Article 9 of this
Lease.

PEOHIFIIED ACIIVIIIES Tenant shall not: (i) uss strobe or flashing lights in or on the
Preaxises or in suy signs therefor, () use, sell or diswibute any leaflets, handbills, bumper
stickers, other stickers or decals, balloons or ofher such articles in the Premises (or other
areas of the Center), (i)} operate amy loudspeaker, television set, phonograph, radio, CD
player or other mmsical or sound producing mstrament or devics 5o 35 €0 be beard outride
the Premises, (iv) operato any clectrical or other dsvice wiich interferss with or mpairs
radio, television, microwave, or other broadcasting or reception from or in the Centter o
elsewhere, (v) bring or pezmit any bicycls or ofher vehicls, o dog (except in tie company
of a blind party) or ocher animsl, figh of bid in the Center, (vi) make or permit

objectionable noise, vibration or odor to emmate from the Premises or any equipment
serving the sams, (vii) do or permit anything in or about tho Premises that is wnlawful,
iromoral, cbscens, pomographic, or which tends o create or maintain s muisance of do any
act teading to injure the reputation of the Ceuter, (viii) use or pecit upen the Premises
anything that violates the cectificates of occupancy tesued for the Premises er the Center, or
causes a canceDatim of Landlord’s insurance policics o mcreases Landlond’s innmance
premiums (and Tenant shall cammply with a1l requirements of Landlond’s insurance carriers,
the American Insirance Association, d sy board of fire underwriters), (ix) use the
Promises for any purposs, o permit upon the Prermises anything, that may be dangerous to
parties or property (inchding but not timited to Aammable ofls, fhuids, paints, chemicals,
firearms or any explosive aticles o materiak), nor (x) do or permit anything to be done
upan the Preamizes in any way tending to distwrb, bother o annoy any other tenant a the
Center or the occupants of neighboring propety.

RARKRNG. Tenant and Teant’s employees shall park their cars only in those partions of
the parking area designated by Landlord for tenat and employes parking and shall use
such areas caly for paking cars (o at Ladlord’s option, Landlord may require fhat any o
all such employees park offosits). Tenant shall fummish Landlord with 3 bt contamig the
description and automobile license numbers (and State of fisuance) of the cart of Tenant
aud its employees within five (5) days of my roquest by Landlord, and shall thereafter
sdvise Landlord of a1y changes, additions or delefions to surh st Landlord resezves the
right to: (D) adopt addifional requirements pertaiing to pading including without
3
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Tmitation, a parking system with charges favoring carpooling for tenants and their
employees, and any other parking system by validation, metering or otherwiss, (i) asign
specific spaces, and reserve spaces for emall cary, handicapped individuals, and ofbez
tenants, customers of tenants o other parties (and Tenant and its employees and visitors
shall not park in any such sssigned o reserved spaces) and (ifi) restrict o prohibit full size
vans and ofher large vehicles. In case of any vislation of these provisions or sy spplicable
Laws, Landlord may: (s) refuse b permit the violator to park, md remove tho vehicls
owned or driven by the violator from the Center without Hability whatsoever, at such
violator’s risk and expense and/or (b) chargs Tenant such reascnable rates as Landlord may
from time to time establish for such violations, which shall be af least Fifty and No/100
Doltars ($50.00) per day for each vehicls that is paked i violation of thess Rules. These
provisions shall be in addition to any othar reamedies available to Landiord under this Leass
o ofierwise. Notwithstanding the foregoing, Landlord agrees that to fine shall be dus
unless and until Landlord bas given 24 howrs prioe writtm notice to Tenant of such
mfractions.

(20) RESPONSIBILITY FOR COMPLIANCE Tenant shall be responsibls for enscing compliance

with thess Rules, as they may be anended, by Tenant’s employees and a3 applicable, by
Teaant’s ageats, invitecs, contractors, subcantractors, and supplicrs.

GREENSPOINT MALL, HOUSTON, TEXAS
SHOEPING CENTER LEASE

by 20d between
GPM HOUSTON PROPERTIES, LTD
By and through its agent
TRIYAR CANNDN GROUP
"Landlord"
and
Large Apparel of Texas, Inc. d/b/a Ashley Stewart

"Tenant"
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